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JURISDICTIONAL STATEMENT 
The Utah Supreme Court has jurisdiction of this interlocutory appeal pursuant to 
UCA §78-2-2(3)0). 
STATEMENT OF ISSUE PRESENTED FOR REVIEW 
AND STANDARD OF REVIEW 
Whether First Equity Federal, Inc. on its own behalf and on behalf of Aspen 
Meadows Homeowners Association (collectively "First Equity") violated Rule 41 (a)(1), Utah 
Rules of Civil Procedure. The standard of review for the Appellate Court is to reject the 
trial court's findings if they are clearly erroneous, and otherwise to review for correctness 
conclusions of law. Southern Title Guar, Co. v. Bethers, 761 P.2d 951 (Ut. App. 1988). 
DETERMINATIVE LAW 
Rule 41(a)(1) and (2) of the Utah Rules of Civil Procedure determines the issue on 
appeal. Rule 41(a)(1) states: 
[A]n action may be dismissed by the plaintiff without order of court by 
filing a notice of dismissal at any time before service by the adverse 
party of an answer or other response to the complaint permitted under 
these rules. Unless otherwise stated in the notice of dismissal, the 
dismissal is without prejudice, except that a notice of dismissal 
operates as adjudication upon the merits when filed by a plaintiff who 
has once dismissed in any court of the United States or of any state 
an action based on or including the same claim. 
Rule 41(a)(2) states: 
By order of court. Unless the plaintiff timely files a notice of dismissal 
under paragraph (1) of this subdivision of this rule, an action may only 
be dismissed at the request of the plaintiff on order of the court based 
either on: (i) a stipulation of all of the parties who have appeared in 
the action; or (ii) upon such terms and conditions as the court deems 
proper. 
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STATEMENT OF CASE 
A. Nature of the Case 
This case is brought by First Equity alleging multiple causes of action in connection 
with two parcels of real property in Cache County, Utah and individuals who have had 
some connection with transactions involving those two parcels. First Equity's complaint 
seeks specific performance with respect to its rights under various contracts and 
agreements, monetary damages and injunctive relief. 
B. Course of Proceedings 
First Equity filed its complaint in this case on or about December 6, 2000. 
Appellants responded by filing Motions to Dismiss based on Rule 41(a)(1) of the Utah 
Rules of Civil Procedure. 
C. Disposition at Trial Court 
Oral argument on Appellants' Motions to Dismiss was conducted on March 26, 
2001. On April 17, 2001, the trial court issued its Memorandum Decision denying 
Appellants' Motions. 
RELEVANT FACTS 
On August 25, 2000, First Equity filed an action in State court against appellants. 
[R206] Addendum A. First Equity then voluntarily filed a notice of dismissal of the same 
action on September 22,2000, without prejudice under U.R.Civ.P. 41 before that complaint 
was served because one of the defendants had filed bankruptcy and jurisdiction over that 
defendant was essential to the complaint. [R281] Addendum B. 
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On September 17, 2000, First Equity filed a complaint against appellants in United 
States District Court because one of the defendants filed bankruptcy and jurisdiction over 
that defendant was necessary and proper in Federal Court. [R284] Addendum C. Before 
that complaint was served, the bankruptcy action that had made jurisdiction necessary in 
Federal Court was dismissed over First Equity's objection, leaving First Equity without 
jurisdiction to pursue its claims in Federal Court. [R412] Addendum D. A Motion to 
Remand was filed in Federal Court on the basis that since the bankruptcy had been 
dismissed, First Equity no longer had subject matter jurisdiction. [R416] Addendum E. 
No action was taken on First Equity's Motion to Remand by U.S. District Court Judge, 
Honorable Tena Campbell. 
First Equity filed the within action on December 6, 2000, in First District Court, 
recognizing that it could not pursue its action in Federal Court knowing it lacked subject 
matter jurisdiction in violation of Rule 11 of the Federal Rules of Civil Procedure. [R358] 
Addendum F. Being mindful of Rule 11, as well as Rule 41 (a)(1) and not having received 
an order on its Motion to Remand, First Equity moved the Federal Court to dismiss its 
action on the specific ground that it lacked subject matter jurisdiction to continue. That 
motion was granted with the court interlineating its Order indicating that the dismissal was 
with prejudice. [R349] Addendum G. The court later clarified that Order indicating that 
the dismissal was solely as a matter of jurisdiction and that the dismissal was without 
prejudice. [R508] Addendum H. 
Appellants filed Motions to Dismiss on the ground that First Equity had violated Rule 
41(a)(1) of the Utah Rules of Civil Procedure. A hearing was held on the matter before the 
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Honorable Gordon J. Low in First District Court. Based on the pleadings filed in connection 
with that matter as well as the argument presented before him, Judge Low denied 
petitioners1 Motions to Dismiss. [R511] Addendum I. 
SUMMARY OF ARGUMENT 
First Equity did not violate Rule 41(a)(1) of the Utah Rules of Civil Procedure. Rule 
41(a)(1) prohibits a plaintiff from proceeding with an action after having dismissed the 
action by filing a notice of dismissal on two prior occasions. The Utah Supreme Court has 
broadened this rule to include two prior dismissals as long as both are voluntary dismissals. 
First Equity did not violate Rule 41(a)(1) because its second dismissal came as a result of 
the bankruptcy of a defendant being dismissed. As a result of the dismissal of the 
bankruptcy First Equity lacked subject matter jurisdiction to proceed in Federal court and 
was compelled to move the court to dismiss the action. First Equity's second dismissal 
was by court order because First Equity lacked subject matter jurisdiction. As a result the 
trial court's decision should be affirmed. 
ARGUMENT 
I. Rule 41(a)(1) Prohibits a Party from Filing a Complaint Having 
Previously Dismissed an Action on Two Prior Occasions with a Notice of 
Dismissal. 
Rule 41 (a)(1) of the Utah Rules of Civil Procedure does not allow a plaintiff to notice 
dismissal of the same action twice and then file anew. That rule reads as follows: 
Rule 41. Dismissal of actions. 
(a) Voluntary Dismissal: effect thereof. 
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(1) By plaii itiff. Subject to the provisions of Rule 23(e), of Rule 
66(i), and of any applicable statute, an action may be dismissed by 
the plaintiff without order of court by filing a notice of dismissal at 
any time before service by the adverse party of an answer or other 
i f , mse to the complaint permitted under these rules. Unless 
otherwise stated in the notice of dismissal, the dismissal is without 
prejudice, except that a notice of dismissal operates as an 
adjudication upon the merits when filed by a plaintiff who has once 
dismissed in any court of the United States or of any state an action 
based on or including the same claim. 
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purpose behind the 'two dismissal' exception would not appear to be served by its literal 
application, and where that application's effect would be to close the courthouse doors to 
an otherwise proper litigant, a court should be most careful not to construe or apply the 
exception too broadly." Poloron Products, 534 F.2d at 1017. The Trial Court in the instant 
case recognized this purpose of the rule and conclusively stated that it was not met by the 
actions of First Equity, "There has been no harrassment, nor abuse of the system." 
Addendum I, pg. 2. The Trial Court held, and Appellants conceded, that neither of these 
two purposes for the rule were met in this case. 
The Utah Court of Appeals stated that the purpose of the rule is measured to ensure 
that a defendant is not hurt. Thiele v. Anderson, 975 P.2d 481 (Utah App. 1999). The 
Thiele case involved an adoption proceeding that is factually dissimilar to First Equity's 
case, however, the discussion on the purpose of Rule 41 (a)(1) is on point. The court cites 
8 James W. Moore, Moore's Federal Practice § 41.10 (3d ed. 1997), and also stated that 
the rule's purpose is to guard against potential adverse parties being harassed and 
prejudiced through inconvenience of time and expense. The purpose of Rule 41(a)(1) 
would not be served if First Equity's case were dismissed. 
III. The Utah Supreme Court has Broadened the Application of Rule 41 (a)(1) 
to Include Voluntary Dismissals. 
The case that petitioners entirely rely on is one in which the voluntary nature of the 
dismissal was central to the determination that the plaintiffs had violated Rule 41(a)(1), 
Thomas v. Braffet's Heirs, 305 P.2d 507 (Utah 1956). In that case, the plaintiffs filed and 
dismissed actions in the same court two times and then attempted to file a third action. 
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The plaintiffs argued that one of the dismissals was by Motion, but the court heic 
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court. When the Federal court did not rule on this Motion, First Equity was compelled to 
move the court to dismiss the action because it lacked subject matter jurisdiction. 
IV. First Equity's Second Dismissal was Not a Perfunctory Dismissal; it 
was a Dismissal for Lack of Subject Matter Jurisdiction. 
Rule 41(a)(1) is strictly a voluntary dismissal, where a plaintiff is free to make the 
decision whether to continue with a case where it is presently filed. Indeed, the voluntary 
nature of the dismissal under Rule 41(a)(1) is key to its operation. One court has 
described this voluntary nature as being one that is unilateral, or where a plaintiff is in a 
court of proper jurisdiction and then decides to dismiss for a second time. TCW Special 
Credits v. Fishing Vessel Chloe Z, 238 F.3d 431 (9th Cir. 2000) (NSFP). In TCW there 
were actions filed and dismissed in state courts in Hawaii and California as well as in 
Federal Court. However, one of the state court actions was dismissed after a tacit 
agreement between the parties that if the case were dismissed all parties would agree to 
proceed in a different jurisdiction. Clearly the dismissal was voluntary, but because it was 
not unilateral, the court held that Rule 41(a)(1) did not apply to dismiss the action. The 
Poloron Products court followed this same analysis by stating that if a dismissal is not 
unilateral then Rule 41(a)(1) does not prohibit it. 
First Equity was presented with a situation that had not been contemplated by the 
rule-and is not in violation of it-where its ability to proceed with an action was denied it 
because of circumstances outside of First Equity's control. Indeed, the Trial Court stated 
the issue precisely when it said that upon dismissal of the bankruptcy of one of the 
defendants, First Equity had the option of either violating Rule 11 and pursuing a case in 
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a court where it knew it had no jurisdiction or "doing the right thing" in having the action 
dismissed for lack of jurisdiction and proceeding where jurisdiction was proper. 
Addendum I. First Equity's dismissal of its action from Federal court was not voluntary as 
that word is used in Rule 41(a)(1). Instead, First Equity's dismissal was a necessary 
dismissal because of the change in bankruptcy status of one of the defendants. 
Addendum I. 
Appellants cite two cases that are distinguishable on this same issue of what is 
meant in the rule by Voluntary'. The first case Appellants cite is Lake v. Pacific Malibu 
Dev. Corp., 933 F.2d 724 (9th Cir. 1991). In that case a corporation filed an action in 
Nevada without being licensed to do business there and was therefore in violation of 
Nevada statutes. It dismissed its case on that basis and then, after being licensed, 
dismissed its next action voluntarily as well. On appeal the corporation argued that its first 
dismissal was not voluntary because the corporation was in violation of Nevada statutes 
and had to dismiss. The court cited Randall v. Merrill Lynch, 820 F.2d 1317 (D.C. Cir. 
1987), cert, denied, 484 U.S. 1027, 108 S.Ct. 753, 98 LEd.2d 765 (1988), and defined 
Voluntary' to mean a party files a dismissal without being compelled by another party or 
the court. The court reasoned further that the plaintiff had control over the dismissal and 
should have known about the Nevada statute and had options under that statute to comply 
with it separate from voluntarily dismissing the case. This is the point where First Equity's 
case differs from Lake. First Equity had filed its Federal court action and then the 
bankruptcy was settled and dismissed before First Equity had served its complaint. What 
occurred in the bankruptcy court action was outside of the control of First Equity. First 
Equity was thereby compelled because of the dismissal from bankruptcy court to file a 
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necessary Motion for Dismissal because of lack of subject matter jurisdiction rather than 
a voluntary notice of dismissal. 
The second case relied upon by Appellants is Robertshaw-Fulton Controls Co. v. 
Noma Bee. Corp., 10 F.R.D. 32 (D. Md. 1950). In that case there was a dispute between 
the parties over the rights of certain patents. The plaintiff first filed a complaint in New York 
where it assumed the owner of the patent was incorporated. Upon deciding the patent was 
owned by a Maryland corporation, the case was voluntarily dismissed and then filed in 
Maryland. During this time the defendant corporations merged. The Maryland defendant 
corporation suggested that a substitution of parties take place so that the New York 
corporation be named on the complaint. Instead plaintiff elected to dismiss the action in 
Maryland and file anew in New York. There the court held that when the merger took place 
the New York corporation and the Maryland corporation were the same and there was no 
need to dismiss in Maryland to file in New York again. Further the court held that by doing 
so after the parties had entertained the option of substituting parties that plaintiff was 
violating the purpose of rule in abusing the legal process. In short, the second dismissal 
in that case was voluntary because there was no need for it. That was not the case with 
First Equity, as the Federal court Order indicates that First Equity lacked subject matter 
jurisdiction when the bankrupcty of one of the defendants was dismissed. 
Because First Equity's second dismissal was by court Order it is more properly 
categorized as a Rule 41(a)(2) dismissal. There is nothing to suggest that a dismissal by 
the court on its condition that it lacked subject matter jurisdiction, should count against a 
plaintiff under the two dismissal rule of 41 (a)(1). See Crump v. Gold House Restaurants, 
Inc., 96 So.2d 215 (Fla. 1957). In that case a second dismissal was obtained by court 
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order because of the nature of the plaintiffs claims, and as a result the second dismissal 
was categorized as a Rule 41(a)(2) dismissal, allowing a third action to be filed. 
V. First Equity's Second Dismissal is not Prohibited by Rule 41(a)(1) nor 
is it Inconsistent with Braffet's Heirs. 
The trial court's decision to deny appellant's motions to dismiss is consistent with 
the language and purpose of Rule 41(a)(1), as well as this court's decision in Braffet's 
Heirs. In that case the plaintiff, as noted earlier in this Brief, attempted to argue that by 
filing a Motion to Dismiss its second action rather than a Notice of Dismissal it somehow 
evaded the consequence of Rule 41(a)(1). This court recognized the language of Rule 
41(a)(1), but concluded that a perfunctory Motion to Dismiss was the same as a Notice of 
Dismissal. Not surprisingly, the court did not go any further than this point. Appellants are 
correct in noting that the court in Braffet's Heirs nearly excluded all relevance of the 
purpose of Rule 41 (a)(1) by stating that it viewed the rule as it is and not whether plaintiffs 
actions affected the defendant. 
First Equity's case is consistent with the broadened scope of the Rule after Braffet's 
Heirs. The trial court correctly held that First Equity's second dismissal". . . was not a 
perfunctory dismissal." Appendix I. The trial court's further analysis was also clear and 
correct: 
Counsel did the right thing in Federal court as under Rule 11 of the 
U.R.Cv.P., he could not maintain on behalf of the Plaintiff, an action there 
knowing that the Court was without jurisdiction. The Plaintiff then found 
itself, once the Court lost jurisdiction because of the intervening bankruptcy, 
to be on the horns of a dilemma. Either to continue to prosecute in Federal 
Court in violation of Rule 11 or voluntarily dismiss the case because there is 
a lack of jurisdiction or have it remanded. Either of the latter would have 
resulted in the same action being brought in this Court and the parties in the 
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same position they are now. This again was not a perfunctory dismissal but 
a necessary dismissal. The overall aim of the U.R.Cv.P. are met with the 
dismissal in Federal Court because the rules encourage adjudication on the 
merits and discourage a party taking advantage of a rule the purpose for 
which is not met by its strict application. 
Affirming the trial court is a decision that is consistent with the literal reading of Rule 
41(a)(1) and with the analysis of this court nearly 50 years ago in Braffet's Heirs. 
CONCLUSION 
The trial court's denial of Appellants' Motion to Dismiss should be affirmed. First 
Equity did not violate Rule 41(a) because its second dismissal was not a voluntary or 
perfunctory dismissal. 
Dated this 7\^ day of November, 2001. 
Respectfully submitted, 
STRONG & HANNI 
?MA 
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FIRST JUDICIAL DISTRICT COURT 
CACHE COUNTY, STATE OF UTAH TJ § 2 = 
crj 
en 
FIRST EQUITY FEDERAL, INC. on its 
own behalf and on behalf of the 
ASPEN MEADOWS HOMEOWNERS 
ASSOCIATION and ROCKY 
MOUNTAIN FINANCIAL LLC 
Plaintiffs, 
vs. 
PHILLIPS DEVELOPMENT, LC; 
PETER O. PHILLIPS, LYDIA-
PHILLIPS, ALDEN B. TURNBOW, 
LARRY ANDREWS, JOHN E. 
PHILLIPS, CACHE TITLE COMPANY, 
NORTH LOGAN CITY, JOHN and 
JANE DOES I - XXV, 
Defendants. 
COMPLAINT TO QUIET TITLE'AND-* 
FOR OTHER RELIEF (including 
without limitation CONTRACT 
CLAIMS AND DECLARATORY 
RELIEF) 
Property: Common Areas of Aspen 
Meadows Planned Unit 
Development, Cache County, Utah 
Case No.: 0 2 0 f c ) J 3 ) 2 p f c 
Judge: ^fj^Qma 6 Wil/m/fr 
Plaintiffs Demand Jury Trial on 
Legal Claims 
Plaintiff First Equity Federal, Inc. ("First Equity") on its own behalf and on behalf 
00010131$ 
of the Aspen Meadows Homeowners Association (the "Homeowners Association") and, 
with respect to specific claims, Plaintiff Rocky Mountain Financial, LLC ("Rocky"), by 
their undersigned attorney, respectfully allege: 
JURISDICTION AND VENUE 
1. This Court has jurisdiction under Utah Code Ann. § 78-3-4 because the 
complaint arises under Utah statutes (including Utah Code Ann. § § 78-40-1 et 
seq.), under common law and because the matter involves real property situated 
in Cache County, Utah. 
2. Venue is proper in this District and County because of the location of the real 
property and because, on information and belief, Defendants Phillips 
Development, LC ("Development"), Peter 0. Phillips, Lydia Phillips and Alden B. 
Tumbow reside in Cache County. On information and belief, Defendant Larry 
Andrews has done business in Cache County in relation to the subject matter of 
this action but currently resides in Washington County, Utah. On information and 
belief Defendant John E. Phillips resides in or does business in Cache County, 
Utah. On information and belief, Defendant Cache Title Company ("Cache 
Title") has its principal place of business in Cache County. On information and 
belief, some of the John and Jane Doe Defendants reside or do business in 
Cache County. North Logan City (the "City") is located in Cache County. 
3. The amounts demanded in this Complaint are exclusive of costs, attorney fees 
and offsets; interest has been set forth specifically. 
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PARTIES 
First Equity is a corporation duly organized and in good standing under the laws 
of the State of Utah with its principal place of business at 4902 South State 
Street Murray, Utah 84107. 
Mr. Coty Evans is president and authorized spokesman for First Equity. 
First Equity is the owner, through foreclosure proceedings of reversionary rights 
to 12 lot and 75 lots (the TUD Lots") in the real property located in North Logan 
City, Cache County, Utah known as and approved as a private unit development 
Aspen Meadows Planned Unit Development with a total of 90 lots ("Aspen 
Meadows"). 
The Homeowners Association is a legally formed entity in good standing under 
Utah law. 
The Homeowners Association was formed with respect to the development of 
Aspen Meadows. 
First Equity holds the majority voting membership in the Homeowners 
Association because of its purchase of the PUD Lots. 
First Equity is entitled under the Declaration of Covenants, Conditions and 
Restrictions (the "CC&Rs") recorded with the Cache County Recorder for the 
Aspen Meadows Planned Unit Development to enforce the provisions of the 
CC&Rs. A copy of the CC&Rs is attached to this Complaint as Exhibit A and 
made a part of this Complaint by this reference. 
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Rocky is, for good and valuable consideration, the assignee and successor of a 
mechanic's lien and judgment claim against certain of the Defendants in an 
amount of $113,000.28 plus any additional interest and fees. 
LeGrand Johnson Construction ("Johnson") filed a mechanic's lien on real 
property and has a judgment against Development; Johnson is the assignor of 
the claim and judgment asserted by Rocky in this action. 
Development is a limited liability corporation organized under the laws of the 
State of Utah. 
On June 30, 2000, the Utah Department of Commerce, Division of Corporations 
reported that Development was not in good standing. 
Defendant Peter O. Phillips is the majority owner of Development and, according 
to the amended articles for Development, has a 65% interest in Development. 
Peter O. Phillips is a Debtor in United States Bankruptcy proceedings, In the 
Matter of Peter O. Phillips, Bankruptcy Case No. 97-27352 (Honorable Judith A. 
Boulden) (Chapter 7) (the "POP Bankruptcy"). 
In the POP Bankruptcy, Peter O. Phillips has stated his address in the POP 
Bankruptcy as 97 South 400 East, Richmond, Utah 84333. 
Defendant Lydia Phillips is, on information and belief, the wife of Peter O. Phillips 
and has given her address in a bankruptcy proceeding as 97 South 400 East, 
Richmond, Utah 84333. 
Lydia Phillips is a member and an owner of Development with a 5% interest in 
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Development. 
20. Defendant Alden B. Tumbow is, on information and belief, a resident of Cache 
County. 
21. Mr. Tumbow has operated a business in Cache County, Utah, with the facsimile 
number (435) 787-8796. 
22. Mr. Turnbow is a member and an owner of Development with a 15 % interest in 
Development 
23. On information and belief, Defendant Larry Andrews resides in Washington 
County, Utah. 
24. Mr. Andrews is a member and owner of Development with a 15% interest in 
Development. 
25. On information and belief, Mr. Andrews has done business with Development in 
Cache County. 
26. Defendant John E. Phillips is, on information and belief, the father of Peter O. 
Phillips. 
27. On information and belief, John E. Phillips has claimed, and may still claim, to 
have an interest in certain real property, although Plaintiffs aver that any such 
claim or interest is subordinate to and has been extinguished by First Equity's 
purchase of the property pursuant to a foreclosure sale. 
28. Defendant Cache Title Company ("Cache Title") provided a title insurance policy 
to Weststar Financial ("Weststar") respecting Aspen Meadows. 
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The City is a duly incorporated entity with rights, title, claims or other interests in 
12 specific lots among the PUD Lots. 
Although the City has an interest in specific lots and has a general public interest 
in the proper and completed development of Aspen Meadows, the City is named 
as a Defendant for the purposes of notice and to provide it with infonnation about 
the action to quiet title and to permit the City to participate to the extent it may 
deem appropriate under its general powers and in connection with its interests in 
the specific lots among the PUD Lots. 
Defendants John and Jane Does I - XXV are persons and entities unknown to 
the Plaintiffs at this time who may have claims as tenants, undertenants or have 
other relationships to the property or have omitted to act or have acted or acted 
in concert with or on behalf of named Defendants or others to the detriment of 
Plaintiffs or have clouded title to the properties subject to this action. 
Defendants John and Jane Does I - XXV include all other persons and entities 
now unknown, claiming any right, title, estate or interest in, or iien upon real 
property described in this Complaint adverse to the Plaintiffs' ownership or 
clouding Plaintiffs' interest thereto. 
In addition to the named Defendants and the John and Jane Does I - XXV, 
Plaintiffs have provided a copy of this complaint to serve as notice to the 
appointed Trustee in a pending bankruptcy proceeding, under circumstances set 
forth in the following paragraphs. 
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34. In the course of the POP Bankruptcy, Joel T. Marker, Esq. was appointed by the 
Court to serve as Trustee for the Debtor. 
35. By order of the Bankruptcy Court, Trustee Marker was appointed to serve as 
manager of Development in order to handle a First Equity claim, as more 
specifically described below. 
36. Notice of this proceeding is being sent to Trustee Marker and to his counsel 
because of Trustee Marker's Bankruptcy Court appointment in the POP 
Bankruptcy, but Plaintiffs aver that neither Trustee Marker nor his counsel has 
personal interest in the real property at issue in this matter and that neither of 
them have participated in any delinquencies, actions or omissions affecting 
Plaintiffs or their claims; Trustee Marker is being provided with notice of this 
action solely for the purposes of notice and providing information with respect to 
his service as Trustee in the POP Bankruptcy. 
37. Plaintiffs do aver that Trustee Marker, like them, has not been provided with 
materia! information with respect to the administration of the POP Bankruptcy. 
FACTS 
38. The real property subject to the first claim for quiet title is the common areas (the 
"Common Areas") that are part of Aspen Meadows. 
39. The Common Areas are those parts of Aspen Meadows in use as or to be used 
as, among other things, roadways, sidewalks, curbs, gutters, recreation areas 
and open spaces available for common use by homeowners in Aspen Meadows 
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and their guests and others entitled to enter into the area. 
The City has right, title, interest or claim in 12 specific lots denominated as Lots 
numbered 14,15, 16, 61, 62, 63, 64, 65, 66, 67, 68, 75 of Aspen Meadows, 
taken in lieu of a performance bond (or other liquid security) to secure the 
development and installation of improvements required for Aspen Meadows and 
for the Common Areas in what has been called Phase I of the development. 
When First Equity became acquainted with Peter 0. Phillips, Development was 
owner of Aspen Meadows and Peter 0. Phillips was owner of another property 
commonly called the Highway Property. 
Aspen Meadows and the Highway Property were both entrusted by Development 
and Peter 0. Phillips pursuant to a Deed of Trust with Weststar as Beneficiary. 
The Trust Deed for Aspen Meadows and the Highway Property secured the 
promissory note issued by Development and Peter 0. Phillips to Weststar 
because of a loan from Weststar. 
In 1993, the City approved the plans for Aspen Meadows. 
As part of the documentation for Aspen Meadows PUD, Development, by its 
representatives or agents, caused the legal formation of the Homeowners 
Association. 
CC&Rs 
On July 29, 1994, Peter O. Phillips, for and on behalf of Development, became 
the Declarant, signed and issued a CC&Rs of Covenants, Conditions and 
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Restrictions (the "CC&Rs") as part of the documentation to support Aspen 
Meadows and in the normal course. 
47. On information and belief, work on Aspen Meadows began during 1994, 
including some work on the Common Areas. 
48. Two homes have been completed at Aspen Meadows and are currently 
occupied. 
49. The first of the homes was completed and sold in 1996. 
50. A third home is near completion and has, on information and belief, a "for sale" 
sign posted by or on behalf of its owner. 
51. The owners of the completed homes and the owner of the third home (which is 
for sale) are members of the Homeowners Association, together with First 
Equity, pursuant to the terms of the CC&Rs. 
Weststar Loan 
52. Development and Peter O. Phillips borrowed $542,000.00 from Weststar 
Financial (the "Weststar Loan*). 
53. The Weststar Loan was a "Development Loan," a term used in the lending and 
construction industries to identify a loan whose proceeds are to be used for the 
development of property and which, in general usage, is distinguished from a 
construction loan whose proceeds are to be used for the construction of some 
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type of building.1 
54. Weststar took a first position trust deed on Aspen Meadows and a second 
position on the Highway Property to secure the Weststar Loan. 
55. Peter 0. Phillips signed the loan documents from Weststar Financial for and on 
behalf of Development and on his own behalf. 
56. John E. Phillips personally guaranteed the Weststar Loan. 
57. At the commencement of the POP Bankruptcy, the Weststar Loan was 
delinquent and had fallen into arrears. 
58. John E. Phillips, as guarantor for the Weststar Loan, made one payment to the 
lender in the amount of 540,000.00 on or about January 14,1997. 
First Equity Solicited for an Overall Loan 
59. In 1998, Peter O. Phillips contacted First Equity through Jason Ames, a 
mortgage broker, seeking loan funds to bring himself out of the POP Bankruptcy. 
60. Peter O. Phillips told First Equity he wanted to obtain a large loan so he could 
pay off creditors, get out of the bankruptcy and then continue development of 
Aspen Meadows and the Highway Property. 
61. Prolonged negotiations between First Equity and Peter O. Phillips followed. 
1
 The terms "Development Loan" and "Construction Loan" are sometimes used interchangeably; 
a Development Loan may be used for construction, usually for simple kinds of things that are part of the 
initial development of land, and a Construction Loan may be used to develop property as part of the tasks 
necessary for the construction of a building or other structure on land. In either case, the general 
understanding among lenders is that neither Development Loans nor Construction Loans will be used for 
the personal benefit and interests of a borrower but for the benefit of specific projects and improvements. 
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First Equity, after reviewing the outstanding creditor claims they were told about 
and after considering Aspen Meadows and Highway Property and the then-
current real estate and other market conditions, decided that a large loan at 18% 
interest with thirteen points could be safe and profitable to First Equity and its 
investors (the "Overall Loan"). 
First Equity thus put together the financing and details for and was ready on five 
occasions to consummate the Overall Loan to permit Peter 0. Phillips to emerge 
from the POP Bankruptcy in the manner he had represented to First Equity he 
wanted, that is, owing only one large loan (to First Equity) but also obtaining the 
necessary capital to continue development at Aspen Meadows and at the 
Highway Property. 
First Equity met with Peter O. Phillips on numerous occasions, including meeting 
several times at the Cache County office of Gregory Skabelund, Esq. in Logan, 
Utah who regularly made his office available to and joined with Peter O. Phillips 
for meetings and discussions with First Equity about the Overall Loan. 
Mr. Skabelund provided advice about the Overall Loan transaction under 
negotiation, drafted and prepared several documents leading to small loans 
made by First Equity to Peter O. Phillips and sent loan documents to First Equity 
for the Overall Loan. 
Mr. Skabelund also telephoned and corresponded with First Equity about the 
Overall Loan to meet Peter O. Phillips' request 
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67. At all times during the negotiations, First Equity was induced to believe and did 
believe Mr. Skabelund represented Peter 0. Phillips and was authorized to act 
on his behalf and make representations to First Equity. 
68. On several occasions and the request of Peter 0. Phillips and Mr. Skabelund, 
First Equity amassed the capital and prepared to close the Overall Loan to Peter 
O. Phillips to permit him to pay creditors, to emerge from the POP Bankruptcy 
and to go forward with his development plans for both Aspen Meadows and the 
Highway Property. 
69. Part of the Overall Loan was to be applied to pay off the Weststar Loan, 
including interest and principal. 
70. Under the Overall Loan, First Equity would obtain first position on Aspen 
Meadows and the Highway Property because all other liens and other claims 
would be resolved in the POP Bankruptcy from the proceeds of the Overall Loan. 
71. First Equity required 18% interest per annum and thirteen points on the Overall 
Loan in order to attract the investment funds and to have any chance at a 
favorable outcome from the proposed Overall Loan. 
72. First Equity spent a great deal of time and effort in preparing to make the Overall 
Loan to Peter 0. Phillips. 
73. At least five times, Mr. Skabelund advised First Equity that Peter O. Phillips was 
ready and willing to enter the Overall Loan and would close the Overall Loan. 
74. Mr. Skabelund prepared loan and other documents and assisted in the 
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negotiations with the Parties. 
Mr. Skabelund sat at the table in the Bankruptcy Court with Peter 0. Phillips and 
a representative of First Equity to assist in obtaining approval in the POP 
Bankruptcy for the Overall Loan First Equity was prepared to make. 
On information and belief, Peter 0. Phillips, despite his representations and his 
request to First Equity, never truly intended to obtain an Overall Loan from First 
Equity to permit him to emerge from the POP Bankruptcy but concealed his true 
intentions and motivations. 
First Equity was ready to consummate the loan at several junctures, but Peter O. 
Phillips did not sign but each time asked for additional time or assistance with 
other personal matters, including help in reinstating the mortgage on his personal 
residence and in obtaining money to pay for living expenses. 
Even though First Equity assisted Peter O. Phillips to meet his personal needs, 
which he made into conditions precedent to consummating the Overall Loan, 
Peter O. Phillips still would not sign or consummate the Overall Loan. 
First Equity made two small loans in the amounts of $5000.00 and $500.00 to 
Peter O. Phillips, anticipating their repayment in the Overall Loan, both to assist 
Peter O. Phillips in saving his home and meeting his personal needs and those 
of Lydia Phillips, his wife. 
First Equity also extended a secured loan to John E. Phillips, who agreed to use 
the proceeds on still another occasion to reinstate the mortgage on Peter O. 
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Phillips* personal residence. 
8 1 John E. Phillips renegotiated the First Equity loan to him so First Equity was paid 
in full for that specific transaction, in which John E. Phillips participated in the 
general negotiations surrounding the Overall Loan and Peter O. Phillips' 
demands for funds for his personal needs as a condition of agreeing to and 
entering into the Overall Loan. 
Purchase of Weststar Loan 
82. In the course of the negotiations with Peter 0. Phillips and Mr. Skabelund, First 
Equity was induced to purchase the Weststar Loan, giving First Equity the first 
trust deed position on Aspen Meadows and a second position on the other 
Cache County property, the Highway Property. 
83. Peter O. Phillips and Mr. Skabelund expressly represented to First Equity that 
the Weststar Loan was accruing interest at the default rate of 22% so First Equity 
would be well secured if it purchased the Weststar Loan. 
84. At all times, First Equity advised Peter O. Phillips and Mr. Skabelund that First 
Equity would purchase the Weststar Loan only if the Overall Loan was closed 
within days after a purchase because First Equity did not want to own the 
Weststar Loan with the POP Bankruptcy stiti going forward. 
85. Peter O. Phillips and Mr. Skabelund expressly represented to First Equity that if 
First Equity purchased the Weststar Loan, the purchased loan would be folded 
into the Overall Loan, as First Equity required; and Peter 0. Phillips could prove 
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to the Bankruptcy Court that he was serious and able to emerge from the 
bankruptcy proceeding. 
86. First Equity received an accounting schedule of the status of the Weststar Loan 
which was available to Peter O. Phillips and to Mr. Skabelund showing the 
accrual of interest at the default rate of 22%. 
87. At no time did Peter O. Phillips or Mr. Skabelund represent to First Equity that 
the Weststar Loan was accruing interest at a rate less than 22%. 
88. The accounting schedules of the status of the Weststar Loan and other 
documents underlying the Weststar Loan were reviewed by First Equity, Peter O. 
Phillips and by Mr. Skabelund and confirmed by both Peter O. Phillips and Mr. 
Skabelund. 
89. First Equity continued in good faith to work toward the Overall Loan, even though 
First Equity had to obtain new investment capital with every delay by Peter O. 
Phillips in order to accommodate First Equity's investors, who wanted to put their 
funds into transactions, not wait for Peter O. Phillips to sign the documentation 
for the Overall Loan, notwithstanding Peter 0. Phillips' continued failure to 
submit documents and comply with directions and orders of the Court. 
90. As First Equity worked towards the Overall Loan, First Equity received telephone 
and facsimile communications from Peter 0. Phillips sent from the office of Alden 
B. Tumbow. 
91. Peter 0. Phillips instructed First Equity to send facsimile messages to him at the 
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office of his brother-in-law, Alden B. Turnbow. 
First Equity followed the instructions and was able to contact Peter O. Phillips by 
facsimile at the Turnbow office facilities. 
During the course of negotiations, First Equity learned that Peter O. Phillips was 
working from time to time (for pay) for Alden B. Turnbow or his business. 
First Equity also learned that Peter 0 . Phillips used the computer and facsimile 
machines at Mr. Turnbow's office, particularly during evenings. 
On the very day that First Equity yielded to the representations and the 
inducement to purchase the Weststar Loan with its 22% default rate, Mr. 
Skabelund sent, via facsimile showing his name and telephone number, the loan 
documents for the Overall Loan at the agreed 18% per annum interest rate. 
After negotiations with Weststar, First Equity (not then represented by counsel) 
purchased the loan (and thus also purchased the Weststar claim in the POP 
Bankruptcy) at a negotiated rate but with the understanding and representation 
that it was accruing interest at the default rate. 
First Equity was induced to purchase the Weststar Loan on representations 
made by Weststar, Peter O. Phillips and Mr. Skabelund that the Weststar Loan 
was accruing interest at the default rate of 22%. 
By purchasing the Weststar Loan, First Equity succeeded as Beneficiary with a 
first position on Aspen Meadows and second position on the Highway Property 
under the Trust Deed issued and recorded to secure the Weststar Loan. 
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99. First Equity scheduled a closing with Cache Title for the Overall Loan. 
100. At the request of Mr. Skabelund and Peter of Phillips, First Equity agreed to 
make a small, unsecured loan with a check to be paid to Peter 0. Phillips' 
designee so Peter O. Phillips could forestall foreclosure of his home and have 
some money for persona! expenses. 
101. Under the terms of the pending Overall Loan, Peter 0. Phillips was borrowing 
enough money to reinstate his home mortgage as well as to cover the needs in 
the POP Bankruptcy, to roll the Weststar Loan into the Overall Loan and have 
money towards developing Aspen Meadows and the Highway Property. 
102. First Equity agreed to reschedule the closing after Peter 0. Phillips and Mr. 
Skabelund informed First Equity that the Bankruptcy Court had not yet approved 
the refinancing under the Overall Loan, although Peter 0. Phillips and Mr. 
Skabelund induced First Equity with the representation that the Bankruptcy Court 
had already approved the refinancing or would approve the refinancing without 
further action. 
103. First Equity made many painstaking attempts gain Bankruptcy Court approval 
and then to close the Overall Loan over the next seventeen months. 
104. In intervals over the seventeen month period while Rrst Equity was attempting to 
gain approval of the Bankruptcy Court to close the Overall Loan, First Equity 
learned that Peter O. Phillips had not complied with many of the requests and 
directives of the Bankruptcy Court, including without limitation, failure to provide 
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to the Bankruptcy Court that he was serious and able to emerge from the 
bankruptcy proceeding. 
First Equity received an accounting schedule of the status of the Weststar Loan 
which was available to Peter O. Phillips and to Mr. Skabelund showing the 
accrual of interest at the default rate of 22%. 
At no time did Peter 0. Phillips or Mr. Skabelund represent to First Equity that 
the Weststar Loan was accruing interest at a rate less than 22%. 
The accounting schedules of the status of the Weststar Loan and other 
documents underlying the Weststar Loan were reviewed by First Equity, Peter O. 
Phillips and by Mr. Skabelund and confirmed by both Peter 0. Phillips and Mr. 
Skabelund. 
First Equity continued in good faith to work toward the Overall Loan, even though 
First Equity had to obtain new investment capital with every delay by Peter O. 
Phillips in order to accommodate First Equity's investors, who wanted to put their 
funds into transactions, not wait for Peter O. Phillips to sign the documentation 
for the Overall Loan, notwithstanding Peter 0. Phillips' continued failure to 
submit documents and comply with directions and orders of the Court. 
As First Equity worked towards the Overall Loan, First Equity received telephone 
and facsimile communications from Peter O. Phillips sent from the office of Alden 
B. Tumbow. 
Peter O. Phillips instructed First Equity to send facsimile messages to him at the 
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office of his brother-in-law, Alden B. Turnbow. 
First Equity followed the instructions and was able to contact Peter O. Phillips by 
facsimile at the Tumbow office facilities. 
During the course of negotiations, First Equity learned that Peter O. Phillips was 
working from time to time (for pay) for Alden B. Tumbow or his business. 
First Equity also learned that Peter O. Phillips used the computer and facsimile 
machines at Mr. Tumbow's office, particularly during evenings. 
On the very day that First Equity yielded to the representations and the 
inducement to purchase the Weststar Loan with its 22% default rate, Mr. 
Skabelund sent, via facsimile showing his name and telephone number, the loan 
documents for the Overall Loan at the agreed 18% per annum interest rate. 
After negotiations with Weststar, First Equity (not then represented by counsel) 
purchased the loan (and thus also purchased the Weststar claim in the POP 
Bankruptcy) at a negotiated rate but with the understanding and representation 
that it was accruing interest at the default rate. 
First Equity was induced to purchase the Weststar Loan on representations 
made by Weststar, Peter O. Phillips and Mr. Skabelund that the Weststar Loan 
was accruing interest at the default rate of 22%. 
By purchasing the Weststar Loan, First Equity succeeded as Beneficiary with a 
first position on Aspen Meadows and second position on the Highway Property 
under the Trust Deed issued and recorded to secure the Weststar Loan. 
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statement of financial affairs, schedules, tax returns, verification of social security 
number, Development accounting and formal objections against the petitioning 
creditors; all of which delayed any possible closing and caused detriment to First 
Equity. 
105. On August 17,1999, at a scheduled closing at Cache Title's office in Logan, 
Utah, Peter 0. Phillips said he had not read the closing documents that had 
been presented to him well before the first scheduled closing day and again 
refused, this time once and for all, to enter into the Overall Loan that had been 
negotiated for his benefit and had been approved through the Court in the POP 
Bankruptcy. 
Chapter 11 Proceedings, POP Bankruptcy 
106. Instead of agreeing to the First Equity Overall Loan substantially in the form 
Peter O. Phillips originally requested, Peter O. Phillips petitioned the Bankruptcy 
Court to convert the POP Bankruptcy proceedings from Chapter 7 to Chapter 11. 
107. The Bankruptcy Court, per Judge Boulden, granted the motion to convert to 
Chapter 11 and appointed Trustee Marker as the new Chapter 11 Trustee, thus 
refusing to allow Peter O. Phillips to control the bankruptcy estate as a debtor-in-
possession. 
108. The Weststar Loan continued to be in default, and no payments were made by 
the borrowers (Development and Peter O. Phillips) or the guarantor John E. 
Phillips to First Equity. 
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109. At the request of Trustee Marker, First Equity participated in a specially called 
meeting between First Equity, Peter O. Phillips, Development, Mr. Skabelund, 
John E. Phillips, Alden B. Turnbow, Lydia Phillips, Larry Andrews and Trustee 
Marker in the office of then Development attorney Robert Funk to determine how 
best to resolve the problems produced and forwarded by Peter 0. Phillips refusal 
to consummate the Overall Loan which finally had been approved by the 
Bankruptcy Court. 
110. During the meeting, Peter O. Phillips demanded that First Equity assume the 
liability for the investment homes of Alden B. Turnbow and Larry Andrews or 
Peter O. Phillips would agree to no settlement with First Equity; Alden B. 
Turnbow and Larry Andrews likewise requested, but less coercively, that First 
Equity assume the liability for their investment debts. 
111. Trustee Marker approached First Equity about the possibility of settling First 
Equity's claim arising from the Weststar Loan after Trustee Marker called a 
meeting between First Equity, Peter O. Phillips and Development to resolve First 
Equity's liens. 
112. First Equity, which had appeared in the Bankruptcy Court to seek approval for 
the Overall Loan and had demonstrated its willingness to work toward the 
Overall Loan to allow for the successful resolution of the POP Bankruptcy, once 
again agreed to cooperate with the Bankruptcy Court and Trustee Marker, even 
though Peter O. Phillips had refused to agree to the Overall Loan and refused to 
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enter into any settlement with First Equity. 
113. As part of his management of the bankruptcy estate, Trustee Marker requested 
the Bankruptcy Court to appoint him as the manager of Development because of 
the interconnections between Peter O. Phillips and his bankruptcy and his large 
percentage ownership in Development. 
114. The Bankruptcy Court appointed Trustee Marker to serve as the manager for 
Development. 
115. Pursuant to his appointment as manager of Development and upon due and 
proper notice to the members of Development, Trustee Marker called and 
conducted a meeting held in Judge Boulden's courtroom for the members of 
Development. 
116. The records indicate that no member of Development objected to Trustee 
Marker's proposals respecting a settlement of the First Equity claim arising from 
its induced purchase of the Weststar Loan. 
117. The records further indicate that no member provided Trustee Marker with 
information about the assets or liabilities of Development at the meeting or 
otherwise. 
118. Trustee Marker proposed, in substance, that First Equity foreclose on Aspen 
Meadows and release its security interest in the Highway Property. 
119. First Equity understood that a release of the First Equity's security interest in the 
Highway Property would greatly assist Trustee Marker to use the value of the 
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125. The Bankruptcy Court subsequently approved payment of $19,000.00 to First 
Equity under this right. 
126. Immediately after the Bankruptcy Court approved the right of First Equity to 
foreclose on Aspen Meadows, First Equity caused statutory notices and other 
required steps for foreclosure under Utah law to be taken. 
127. First Equity scheduled the foreclosure sale on January 4, 2000. 
128. At approximately 7:30 p.m. on January 3, 2000, First Equity received a facsimile 
message sent from the facsimile machine at Alden B. Turnbow's office advising 
First Equity that a member of Development, Lydia Phillips (wife of Peter O. 
Phillips) had placed Development into involuntary bankruptcy proceedings filed 
in the Bankruptcy Court for the District of Utah during the afternoon of January 3, 
2000. In the Matter of Phillips Development L.C., Bankruptcy Case No. 00-
20077 (Honorable John H. Allen) (the "Development Bankruptcy"). 
129. Although Judge Boulden had signed the order in the POP Bankruptcy permitting 
First Equity to foreclose on Aspen Meadows, the new Development Bankruptcy 
automatically stayed First Equity from proceeding to the foreclosure sale and 
required First Equity to seek relief from the automatic stay in the Development 
Bankruptcy. 
130. The Bankruptcy Court appointed a Trustee for the Development Bankruptcy. 
131. First Equity and its counsel attended the First Meeting of Creditors in the 
Development Banknjptcy called by the Trustee in the Development Bankruptcy 
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on March 8, 2000. 
132. The only persons who attended the First Meeting were the Trustee, the 
representatives of First Equity and Peter O. Phillips. 
133. Peter 0. Phillips declined to provide any information at the First Meeting in the 
Development Bankruptcy, advising the Trustee, in substance, that on the advice 
of his attorney, he should say nothing. 
134. No person came to a represent Development, and no one filed schedules of any 
sort for Development. 
135. On May 16, 2000, First Equity appeared before Judge Allen to argue about relief 
from the automatic stay in the Development Bankruptcy. 
136. Mr. Skabelund attended the hearing and represented Lydia Phillips and Alden B. 
Tumbow, two members of Development and apparently spoke on behalf of 
Development at one point. 
137. John E. Phillips attended with his then-attorney, who participated in discussions 
about a possible settlement with First Equity. 
138. After hearing from attorneys for the Trustee and for First Equity, John E. Phillips, 
Lydia Phillips and Alden B. Turnbow, Judge Allen dismissed the Development 
Bankruptcy with prejudice, prohibiting any re-filing of bankruptcy proceedings for 
Development for 180 days. 
139. In making his decision, Judge Allen stated, in substance, that there had been an 
absence of good faith in the filing of the Development Bankruptcy. 
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140. The Bankruptcy Court in the POP Bankruptcy has refused to grant Debtor Peter 
O. Phillips a discharge. 
141. Trustee Marker had requested the dismissal of the POP Bankruptcy under a 
provision of the Bankruptcy Code preventing appeal. 
Purchase of PUD Lots 
142. With the dismissal of the Development Bankruptcy and pursuant to the earlier 
order in the POP Bankruptcy permitting First Equity to foreclose on the PUD 
Lots, First Equity published and posted notices of sale and attended the sale on 
June 12, 2000. 
143. Mr. Skabeiund attended the sale, representing John E. Phillips, and tape-
recorded the proceedings. 
144. Mr. Skabeiund also talked with First Equity's attorney on the foreclosure, Bryan 
Robinson, Esq., and asserted, in substance, that First Equity was required to bid 
at a particular level to validate the foreclosure sale. 
145. Although First Equity has requested Mr. Skabeiund to provide a copy of his tape 
recording of the sale, Mr. Skabeiund has ignored the request. 
146. After First Equity submitted the only bid at the foreclosure sale, First Equity's 
attorney caused a deed to be recorded with the Cache County Recorder. 
147. First Equity purchased the reversionary rights on the lots pledged to the City and 
the remaining PUD Lots not previously sold to other owners. 
148. Thus, 100% of the ninety approved PUD Lots have been obtained by sale from 
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Development, the original owner and Declarant under the CC&Rs. 
149. The pre-sale "Class B" membership and voting rights under the CC&Rs have 
thus been dissolved or extinguished under the CC&Rs, and First Equity has the 
Class A membership and voting rights for 87 of the 90 PUD Lots.2 See Exhibit A. 
150. As an Owner under the CC&Rs, First Equity has the right to enforce the CC&Rs. 
151. First Equity was not advised by Development or its members that water shares 
providing for secondary water at Aspen Meadows existed and were held by 
Peter O. Phillips. 
152. First Equity has not received the water shares appurtenant to and designated for 
beneficial use on the purchased land and requires the certificates for water 
shares in order to assure that Aspen Meadows and the PUD Lots have adequate 
secondary water. 
153. On information and belief, without permission from the State Engineer, Peter O. 
Phillips has offered the water shares to others outside Aspen Meadows. 
154. The Homeowners Association and First Equity face substantial irreparable harm 
if the CC&Rs are not enforced. 
155. The harm to the Homeowners Association and First Equity substantially 
outweighs any alleged harm to any of the Defendants, particularly to 
2
 On information and belief based on discussions with the City's Administrator and Attorney, the 
City does not claim or seek to exercise Homeowners Class A Membership votes under the CC&Rs 
although the City has title to the lots pledged in lieu of a performance bond (or other liquid assets for 
security). Because the pledge to the City provides for reversion upon the City's release of one or more of 
the pledged lots, the City's position is equitable. Even if the City asserts voting rights for the pledged lots, 
First Equity still has the substantial majority of votes because of its full ownership of 75 of the PUD Lots. 
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Development and its members and alter egos, because they have no legitimate 
claim to the Common Areas. 
156. First Equity has a substantial likelihood of success on the merits of this case with 
respect to its request for specific performance and injunctive relief. 
New Facts Emerge 
157. First Equity contacted Cache Title to request title insurance on the PUD Lots. 
158. In the course of preparing its title report for the PUD Lots, Cache Title discovered 
that the Common Areas remain in and are titled in the name of Development. 
159. Further investigation revealed that Cache Title had insured the two owner-
occupied PUD Lots without stating an exception with respect to ownership of the 
PUD Lots and had also issued title insurance without stating an exception with 
respect to the lot owned by the lending institution. 
160. Peter 0. Phillips was manager of Development until Trustee Marker became 
manager by order of the United States Bankruptcy Court in1999 in the POP 
Bankruptcy. 
161. Trustee Marker's appointment as manager was for the purpose of resolving the 
First Equity claim arising from the purchase of the Weststar Loan/Claim. 
162. At no time did Peter O. PhiHips or any other member of Development disclose to 
First Equity that the Common Areas had not been deeded to the Homeowners 
Association as required by the CC&Rs. 
163. Based upon the records in the POP Bankruptcy, at no time did Trustee Marker 
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receive information, prior to being informed by First Equity in late July (or early 
August) 2000 that the Common Areas had not been deeded to the Homeowners 
Association as required by the CC&Rs. 
164. Prior to a hearing on a proposed settlement of First Equity's claim for certain fees 
under the Bankruptcy Court's order respecting the foreclosure in the POP 
Bankruptcy, First Equity provided a written proffer of additional information and 
evidence in the POP Bankruptcy and first informed the Bankruptcy Court with 
respect to that proceeding that the Common Areas had not been deed to the 
Homeowners Association. 
165. On August 10,2000, Cache Title, for the first time, disclosed to First Equity how 
funds paid to Cache Title as an escrow on the Weststar loan transaction had 
been distributed. 
166. Cache Title reported that approximately $110,000 had been distributed with 
respect to the personal residence of Peter O. Phillips and his wife Lydia Phillips 
and that approximately $20,000 had been applied to the Highway Property. 
167. On information and belief, based upon the records in the POP Bankruptcy, 
neither the Bankruptcy Court nor the Trustee was informed about the distribution 
of the proceeds of the Weststar Loan, although Peter O. Phillips' personally 
benefitted from the proceeds of the Weststar Loan. 
168. Although Peter O. Phillips knew that information about the Common Areas and 
the distribution of the proceeds of the Weststar Loan when First Equity entered 
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into the settlement with the Trustee in which, among other things, First Equity 
released its collateral interest in the Highway Property owned by Peter O. 
Phillips, Peter 0. Phillips failed to disclose that permitting the foreclosure on the 
PUD Lots, which were titled in the name of Development, would result in 
Development's paying off some or all of the loan that had personally benefitted 
both Peter 0. Phillips and the Highway Property which Peter 0. Phillips owns. 
169. Peter O. Phillips and the other members of Development failed to disclose to 
Judge Allen in the Development Bankruptcy that Development would retain title 
to the Common Areas. 
170. Mr. Skabelund, as counsel for two members of Development (Lydia Phillips and 
Alden B. Tumbow), specifically told the Court in the Development Bankruptcy 
that Development had no assets other than the PUD Lots. 
171. Peter O. Phillips, although he was manager of Development until appointment of 
the Trustee to that position for specific purposes in 1999, claimed before the 
Bankruptcy Court in the POP Bankruptcy that he had no access to and could not 
provide records for Development although he was the manager of Development 
and knew that the deeding of the Common Areas to the Homeowners 
Association had not occurred and would not occur without the signature of the 
manager and majority owner of Aspen Meadows. 
172. No records for Development were submitted to Judge Allen or to the Trustee in 
the Development Bankruptcy. 
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173. Development and its members failed to disclose to Judge Allen or to the Trustee 
in the Development Bankruptcy that there had been co-mingling of funds for the 
benefit of at least two members of Development. 
174. When the Overall Loan was being negotiated, making personal loans to Peter O. 
Phillips became, in effect, conditions for continued negotiations. 
175. In the state court proceedings surrounding enforcement of the Johnson 
mechanic's lien, Johnson asserted grounds for piercing the veil between 
Development and Peter O. Phillips, showing the two were alter egos. 
176. Sufficient documents and other evidence exist to pierce any veil between the 
members of Development and Development; Peter 0. Phillips has specifically 
used and continues to benefit from and use Development as his alter ego; Lydia 
Phillips has also benefitted and continues to benefit from Development. 
177. On information and belief, both Alden B. Tumbow and Larry Andrews, the other 
two members of Development, used or sought to use their membership in 
Development and funds loaned to Development in the course of paying off 
personal obligations, requesting First Equity, as a condition precedent to any 
purchase by First Equity of the PUD Lots, to pay their obligations in the amount 
up to $150,000.00. 
178. Mr. Skabelund participated in negotiations with First Equity seeking to assist 
Alden B. Turnbow and Larry Andrews with funds to be derived from the purchase 
of Development's property. 
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Reliance, Detriment and Damages 
179. In all negotiations with Development and Peter 0. Phillips concerning the Overall 
Loan and the individual loans made to Peter 0. Phillips (and the paid off loan 
made to John E. Phillips for funds to be applied to the Peter O. Phillips home 
mortgage obligations), First Equity relied upon Peter 0. Phillips, Development 
and counsel for either or both Peter O. Phillips and Development. 
180. First Equity was induced to rely upon the representations and documents given 
to it by Peter 0. Phillips, Development and the counsel for one or both of them. 
181. First Equity did rely upon the representations made on behalf of Development 
and Peter O. Phillips, believing that the representations and documents 
submitted to it were submitted and made in good faith. 
182. First Equity was entitled to rely upon these representations, documents and 
records because First Equity was without counsel but was dealing with counsel 
for the other parties who was aware of the position and interests of First Equity. 
183. First Equity's reliance, which led to its making two personal loans to Peter O. 
Phillips and to its purchase of the Weststar Loan with an alleged default interest 
rate of 22%, its release of a major portion of the collateral supporting the 
Weststar Loan and its release of the John E. Phillips guarantee have worked to 
the detriment of First Equity and have caused damage to First Equity, including 
without limitation the damages flowing because of the difference between the 
16% interest rate and the 22% default rate represented to First Equity, that is in 
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the amount of $109,271.77 to and including June 12,2000. 
184. First Equity has been further damaged because it could not in fact rely upon the 
CC&Rs and the obligation that the Common Areas were to be and should have 
been delivered to the Homeowners free and clear of liens. 
185. First Equity, as owner of the reversionary rights to the pledged PUD Lots and 
outright owner of the majority of the PUD Lots (87 of 90 lots) faces, arguendo but 
does not admit, a contingent liability on the mechanic's lien as a 29/30 undivided 
owner of the Common Areas. 
186. The amount of the Johnson mechanic's lien as of July 31 exceeds $113,000 and 
continues to increase in amount because of post-judgment interest. 
187. Rocky, as purchaser for consideration of the Johnson lien and judgment, is 
entitled to execute its judgment against Development and, upon the piercing of 
the veil, its individual members, recognizing that under the CC&Rs, Development 
and its members were obligated to keep the Homeowners Association (and 
hence its members) free and clear of liens incurred by the actions or omissions 
of Development. 
188. The foreclosure sale for the PUD Lots did not extinguish the Johnson lien and 
judgment. 
189. However, any execution of the mechanic's lien and judgment will take a period of 
time and any exercise of judgment, if taken against the PUD Lots, will lead to the 
assertion of defenses and an action over against Development, Peter O. Phillips 
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and other members of Development. 
190. As an owner of Lots in Aspen Meadows, First Equity (and the other owners of 
individual lots among the PUD Lots) should be held harmless from and 
indemnified against any lien claims incurred for work on the Common Areas prior 
to its purchase and all lien and similar obligations, including the Johnson lien and 
judgment and those obligations should be directly attributed to and paid by 
Development and its alter egos. 
191. The failure to pay the lien claim and judgment to Johnson and its successor 
Rocky constitutes a breach of contract under the CC&Rs which is actionable by 
Rocky and actionable by First Equity to protect itself and to benefit Rocky. 
192. Both First Equity and Rocky are entitled to pursue the payment of damages for 
and caused by the breach of the CC&Rs committed by Development and its alter 
egos, with the value of the claim payable to Rocky and the costs of collection 
and execution to be paid and equitably divided between them. 
Value of PUD Lots 
193. In February 2000, First Equity retained an MAI appraisal company to perfonn an 
appraisal on Aspen Meadows. 
194. The appraiser, being advised that the property involved had been approved as a 
Planned Unit Development, reviewed the status of the property and performed 
other tasks and evaluations in the normal course for certified appraisals. 
195. The appraiser assumed the Common Areas were deeded to the Homeowners 
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Association pursuant to the CC&Rs. 
196. The appraiser valued the PUD Lots and common areas at $850,000.00. 
197. In bidding at the foreclosure, First Equity calculated interest at 16% and made a 
calculation of the amount due and owing based upon information available at 
that time but with the 16% interest rate. 
198. First Equity's bid was approximately $950,000.00, based upon the information 
then available, but in excess of the appraiser's valuation. 
199. With the Common Areas undeeded to the Homeowners and with them still in the 
hands of Development and its alter egos, who have opposed repayment to First 
Equity and have hampered First Equity's rights, the vaiue of the PUD Lots is 
significantly diminished because the appraiser's fundamental assumptions with 
respect to the Common Areas cannot now be met. 
200. The absence of the Common Areas will reduce the appraised value of the PUD 
Lots by an amount to be proven at trial but believed to be at least 5275,000. 
201. The claims set forth in this Complaint have not been and could not be resolved in 
either the POP Bankruptcy or the Development Bankruptcy. 
FIRST CLAIM FOR RELIEF: 
DECLARATORY JUDGMENT 
202. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
203. Plaintiffs are entitled to a declaratory judgment and declaratory relief showing 
that any alleged veil between Development and its members has been pierced 
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and that the individual members are jointly and severally liable for the actions 
and omissions and for performing the obligations and paying damages 
attributable to Development, at least to the extent of the individual members' 
percentage and other ownership interest in Development 
204. Peter O. Phillips, and on information and belief other members of Development, 
have treated Development as the alter ego of Peter 0. Phillips and vice versa. 
205. In addition, because John E. Phillips has been benefitted by the actions and 
omissions and breaches of contract on the part of Development and of some or 
all of its members, John E. Phillips should be declared to be a beneficiary of and 
liable for the obligations of Development. 
SECOND CLAIM FOR RELIEF: 
QUIET TITLE 
206. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
207. Title to the Common Areas should be immediately conveyed and deeded to the 
Homeowners Association pursuant to the CC&Rs with title quieted in that entity. 
THIRD CLAIM FOR RELIEF: 
SPECIFIC PERFORMANCE 
208. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
209. First Equity, on its own behalf and on behalf of the Homeowners Association is 
entitled to immediate specific performance of the contractual obligation in the 
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CC&Rs to require the conveyance of the Common Areas, free and clear of all 
lien claims, to the Homeowners Association. 
FOURTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT (CC&Rs) 
210. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
211. Development and its members have breached the contractual requirements in 
the CC&Rs to deed the Common Areas to the Homeowners Association free and 
clear of liens. 
212. As a direct result of the breach of the CC&Rs, First Equity has been damaged in 
the contingent amount of 87/90 of $113,000.94 plus additional interest and costs 
that may accrue. 
213. As a direct and further result of the breach of the CC&Rs, First Equity has been 
damaged and is entitled to its costs and attorney fees (in an amount to be 
submitted to the Court at a later date) incurred in this action with respect to 
quieting title, requiring specific performance and for breach of contract. 
214. Rocky is entitled to payment in full of the amounts due and owing pursuant to the 
Johnson lien, or $ 113,000.94 together with accruing interest, costs and attorney 
fees related to the enforcement of its judgment. 
215. First Equity and Rocky are entitled to pre-judgment and post-judgment interest to 
be calculated at appropriate rates and in an amount to be shown at trial. 
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FIFTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT ($5000 Loan) 
216. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
217. The $5000.00 loan made to Peter O. Phillips on or about and memorialized by a 
promissory note has an interest rate at 18%. 
218. The proceeds of this loan were specifically made to assist Peter O. Phillips in 
paying personal and family expenses, including without limitation, assisting with 
mortgage payments at the residence of Peter O. Phillips and Lydia Phillips. 
219. The $5000 loan has accrued interest in the amount of $1650 to and including 
August 31, 2000. 
220. Peter O. Phillips and Lydia Phillips have benefitted in the amount of the loan plus 
interest. 
221. No amount has been paid. 
222. First Equity is entitled to judgment in the amount of $6650.00 together with pre-
judgment interest, post-judgment interest, costs of collection and a reasonable 
attorney fee with respect to the $5000.00 loan. 
SIXTH CLAIM FOR RELIEF: 
MONEY HAD AND RECEIVED (S5000 Loan) 
223. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
224. Peter O. Phillips and his wife Lydia Phillips have had the benefit of money 
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received and paid over to their designee in the amount of the $5000.00 loan and 
interest at the amount of $6650.00 as of August 31,2000. 
225. First Equity is entitled to pre-judgment and post-judgment interest on the 
principal and interest set forth, together with costs, collection costs and a 
226. reasonable attorney fee, all in amounts to be proven at trial. 
SEVENTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT ($500 Loan) 
227. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
228. First Equity made the $500.00 loan to Peter O. Phillips, to be paid and paid to his 
designee, for the specific purpose of allowing him to pay toward the mortgage 
obligations on his residence where he resided with Lydia Phillips. 
229. Peter O. Phillips promised to repay the loan. 
230. Although Peter O. Phillips and Lydia Phillips have benefitted from the loan, no 
amount has been paid. 
231. The S500.00 loan has accrued interest at the inferred rate of 18% per annum. 
232. The principal and interest due and owing on the $500.00 loan to and including 
August 31, 2000 is $ 590.00. 
233. First Equity is entitled to pre-judgment and post-judgment interest on that 
amount, together with costs, collection costs and a reasonable attorney fee, all in 
amounts to be proven at trial. 
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EIGHTH CLAIM FOR RELIEF: 
MONEY HAD AND RECEIVED ($500.00 Loan) 
234. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
235. Peter 0. Phillips and his wife Lydia Phillips have had the benefit of money 
received and paid over to their designee in the amount of the $500.00 loan and 
interest at the amount of $ 590.00 as of August 31,2000. 
236. First Equity is entitled to pre-judgment and post-judgment interest on the 
principal and interest set forth, together with costs, collection costs and a 
reasonable attorney fee, all in amounts to be proven at trial. 
NINTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT (Overall Loan) 
237. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
238. Peter O. Phillips and Development, by and through their authorized 
representative Mr. Skabelund, agreed and promised to enter into the Overall 
Loan with principal that fluctuated in accordance with the requests and demands 
of creditors in the POP Bankruptcy from $1,500,000.00 to $2,200,000.00. 
239. Under the terms of the Overall Loan, with 18% interest per annum and 13 points, 
the interest and points that would have been due and owing to First Equity on 
the Overall Loan in the amount of $1,500,000.00 from August 17,1999 to and 
including August 17, 2000, would have totaled $465,000.00. 
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240. If the Overall Loan had been at its approximate maximum requested amount of 
$2,200,000.00 at the same interest rates and with the same points, the amount 
due and First Equity for the period to and including August 17, 2000 would have 
totaled $682,000.00. 
241. The breach of the agreement to enter into the Overall Loan by Development and 
its alter egos and by Peter O. Phillips has damaged First Equity in an amount 
between $465,000.00 and $682,000.00. 
242. In addition, Peter O. Phillips promised to provide First Equity with a 20% equity 
interest in Aspen Meadows; this would have provided First Equity with an 
additional benefit in the amount estimated to be at least $60,000.00. 
243. Members Larry Andrews and Aiden B. Turnbow attended a meeting in which the 
Overall Loan and the equity interest were discussed and indicated their approval 
of the transaction as proposed. 
TENTH CLAIM FOR RELIEF: 
WATER SHARES 
244. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
245. Development, Peter O. Phillips or other alter egos of Development should be 
required to deliver the certificates for the water shares to the Homeowners and to 
the individual owners, including First Equity to provide adequate secondary water 
to Aspen Meadows. 
246. Without the water shares and the certificates to permit transfer, the Homeowners 
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Association and the individual owners of the PUD Lots will be forced to rely upon 
culinary water where secondary water would be suffice and more efficient. 
247. The use of culinary water for both culinary and secondary water needs will 
increase the overall costs to individual homeowners and to the Homeowners 
Association in an amount to be proven at trial, based upon City water rates for 
culinary water and projected increases in City culinary water rates. 
248. The use of culinary water for both culinary and secondary purposes is contrary to 
policies for water conservation adopted by the Utah State Legislature and 
essential to the prudent and wise use of natural resources. 
249. If the water shares for secondary water are not conveyed as requested, the 
Homeowners Association and individual homeowners will face irreparable harm 
that cannot be adequately calculated in terms of legal damages. 
ELEVENTH CLAIM FOR RELIEF: 
MISTAKE 
250. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
251. When Trustee Marker proposed in the POP Bankruptcy that First Equity 
purchase the PUD Lots and release its security interest in the Highway Property, 
Trustee Marker did not know and could not know that the Common Areas had 
not been deeded to the Homeowners Association as required by the CC&Rs. 
252. When First Equity agreed to assist Trustee Marker in managing the POP 
Bankruptcy, First Equity did not know and could not know that the Common 
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Areas had not been deeded to the Homeowners Association as required by the 
CC&Rs. 
253. Consequently, both parties sought approval from the Bankruptcy Court for an 
agreement that was formed under a mutual mistake. 
254. Development Peter 0 . Phillips, Lydia Phillips, Alden B. Turnbow, Larry Andrews 
and John E. Phillips should have but did not advise the Bankruptcy Court, 
Trustee Marker or First Equity about the Common Areas. 
255. Mr. Skabelund represented to Judge Allen in the Development Bankruptcy, when 
he was representing Lydia Phillips and Alden B. Turnbow and may have, to 
some extent, represented Development, that the only asset of Development was 
the PUD Lots and did not advise the Court that the Common Areas would remain 
titled to Development 
256. First Equity has no remedy for mistake in the Bankruptcy Court because mistake 
is a claim arising under common law and is not directly cognizable in the 
Bankruptcy Court. 
257. First Equity has been damaged by the mistake in an amount to be proven at trial 
but to be comprised of the amount the absence of the Common Areas 
diminishes the appraised value of the PUD Lots, the costs and attorney fees 
incurred and to be incurred in this proceeding, the loss of opportunity to make full 
and profitable use of the PUD Lots it owns, all in an estimated amount no less 
than 5250,000.00. 
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TWELFTH CLAIM FOR RELIEF: 
FRAUDULENT NONDISCLOSURE 
258. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
259. Defendants Development and its members are liable to First Equity for failure to 
disclose, both as individuals and as alter egos of Development, that the Common 
Areas had not been deeded over to the Homeowners Association as required by 
the CC&Rs. 
260. Neither Development nor any of its members provided information and 
schedules relating to Development and its business in the Development 
Bankruptcy, and Peter O. Phillips stated in the POP Bankruptcy that, even 
though he was the 65% owner of Development and had served as is manager, 
that he had no access to the books and records of Development. 
261. Although, on information and belief, the other members of Development and 
John E. Phillips all knew that the books and records of Development had been 
requested in the POP Bankruptcy and should have been provided in the 
Development Bankruptcy, no books and records were produced. 
262. The failure to disclose the fact that the Common Areas had not been deeded 
over is a material fact known to Development and the members of Development. 
263. The fact is material because development of a Planned Unit Development 
requires access to and development of common areas, a shared ownership for 
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the purchasers of lots in a planned unit development and because the deeding 
over of common areas to a homeowners association is part of the normal course 
in developing and obtaining approval of common areas. 
264. The failure to deed over common areas is also a material factor affecting the 
value of individual lots in a planned unit development and has a material impact 
upon the valuation of the individual lots and the possibility of building on, 
improving and selling individual lots to others who would otherwise be interested 
in residence in the planned unit development. 
265. On information and belief, John E. Phillips, father of Peter 0. Phillips and an 
active participant in the POP Bankruptcy to purchase a number of claims in that 
proceeding, knew or should have known that the Common Areas had not been 
deeded to the Homeowners Association because John E. Phillips was a 
guarantor of the Weststar Loan. 
266. John E. Phillips has claimed a security interest in Aspen Meadows and has a 
secured interest in the Highway Property and obtained a release from his 
guarantee of the Weststar Loan when First Equity made decisions without 
disclosure of the material facts surrounding the Common Areas. 
267. John E. Phillips has had an opportunity unavailable to First Equity to obtain 
information about the status of the CC&Rs and other aspects of the operations 
and business of Development because he was a guarantor of the Weststar 
Loan, because he is father of Peter O. Phillips and father-in-law of Lydia Phillips 
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and Alden B. Tumbow and because John E. Phillips is a beneficiary of the 
transaction by which First Equity purchased the Weststar Loan and was induced, 
without full information, to release the guaranty of John E. Phillips supporting the 
Weststar Loan. 
268. Because the material information concealed from First Equity also affects the 
valuation of the PUD Lots and was material to an informed business judgment 
with respect to releasing First Equity's security interest in the Highway Property, 
First Equity has been damaged, both in its reliance and in its making decisions. 
269. First Equity has been damaged in an amount to be proven at trial, but comprised 
of, without limitation, the diminished value of the PUD Lots compared to the 
valuation from its appraiser and the amount First Equity felt obligated to bid; the 
loss of security in the Highway Property, which has benefitted Peter 0. Phillips 
and John E. Phillips, the costs of this litigation, reasonable attorney fees on this 
litigation, the loss of the benefits of its funds at the rates bargained for and other 
damages to be set forth and proven at trial, but in no event believed to be less 
than $250,000.00. 
270. Because of the fraudulent nondisclosure, First Equity is entitled to punitive 
damages in an amount to be set by the Court but at least treble actual damages 
or an amount of $750,000.00; these damages should be jointly and severally 
paid by Development, its members and its beneficiaries, including without 
limitation John E. Phillips, who was released from his guarantee of the Weststar 
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Loan when First Equity acted without the fraudulently nondisciosed information 
material to its decisions and actions. 
THIRTEENTH CLAIM FOR RELIEF: 
FRAUD UPON THE COURT 
271. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
272. At the hearing before Judge Allen on May 16, 2000 respecting the Development 
Bankruptcy, Mr. Skabelund, as counsel for Lydia Phillips and Alden B. Turnbow, 
both members of Development, and apparently on behalf of Development with 
respect to certain representations to the Court, the Bankruptcy Court was 
specifically advised that Development had no assets other than the PUD Lots. 
273. At no time prior to First Equity's providing a proffer of information filed with the 
Bankruptcy Court in the POP Bankruptcy on August 20, 2000 and conveyed to 
Judge Boulden in open court-'by proper at a hearing on August 21, 2000, was 
Judge Boulden or the Bankruptcy Court advised that Development continued to 
hold title to the Common Areas despite the terms and conditions of the CC&Rs. 
274. At no time, to First Equity's knowledge and in accordance with the records 
available to First Equity from the POP Bankruptcy, was the Bankruptcy Court 
provided with full and complete information about the co-mingling of funds or the 
actions, omissions and representations showing the co-mingiing and inter-
mingling of the business of Development and the business of Peter O. Phillips. 
275. On information and belief, an attorney for the Trustee who served prior to the 
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appointment of Trustee Marker in the POP Bankruptcy was preparing to seek a 
ruling to show that Peter O. Phillips and Development were in fact alter egos or 
that the alleged veil between Development and its member Peter O. Phillips or 
other members should be pierced. 
276. On information and belief, the prior Trustee had not received information first 
given to First Equity in August 2000 about the dealings of Peter O. Phillips and 
Development. 
277. Peter O. Phillips, the other members of Development and possibly others 
persons not specifically known to Plaintiffs at this time and who are named as 
John and Jane Does in this Complaint had information but failed to provide the 
information to the Bankruptcy Court in either of the two proceedings. 
278. These concealments are material and adversely affect First Equity's unresolved 
claims which arose after the filing of the POP Bankruptcy. 
279. The Bankruptcy Court, per Judge Boulden, has refused tc discharge Peter O. 
Phillips but has indicated it will dismiss the POP Bankruptcy on or about 
September 1/2000. 
280. On information and belief, the dismissal of the POP Bankruptcy will preclude an 
appeal under the statutes and rules governing bankruptcy proceedings. 
281. First Equity can anticipate no further relief from the Bankruptcy Court. 
282. First Equity has been damaged in an amount to be proven at trial but in no event 
less than $250,000. 
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283. First Equity is entitled to punitive damages in an amount no less than treble the 
amount of its actual damages. 
FOURTEENTH CLAIM FOR RELIEF: 
FRAUD 
284. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
285. First Equity has relied upon, was intended to rely upon and justifiable relied upon 
the actions, omissions and representations made by Peter 0. Phillips, 
Development and, on information and belief, others in association with or acting 
on behalf or in concert with them. 
286. First Equity has relied to its detriment, as previously set forth. 
287. First Equity has been damaged because of its reliance. 
288. First Equity is entitled to damages in an amount to be proven at trial but in no 
event less than $250,000.00. 
289. First Equity is entitled to punitive damages on account of fraud in an amount to 
be proven at trial but in no event less than treble its other damages. 
FIFTEENTH CLAIM FOR RELIEF: 
SLANDER OF TITLE 
290. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
291. Subsequent to its purchase of the PUD Lots, First Equity contacted the City to 
ask about the release of those PUD Lots that were pledged to the City. 
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292. First Equity advised the City that the bulk of the improvements on what has been 
called "Phase 1" of the development of Aspen Meadows had been completed 
and was requesting to exercise all or some part of its rights to the reversion of 
the pledged PUD Lots in accordance with the City's directions. 
293. The City scheduled First Equity on an agenda for a City Council Meeting. 
294. Peter 0 . Phillips, a person identified as his brother and Mr. Skabelund attended 
the City Council Meeting. 
295. Peter 0. Phillips asked to speak at the meeting and advised the members of the 
City Council, the Mayor, the City Administrator and other persons who were 
present at the Meeting, in substance, that the Common Areas had not been 
deeded over and that other problems existed that should prevent the reversion. 
296. Peter O. Phillips was also heard to say that the situation surrounding Aspen 
Meadows "are not over." 
297. The statements made by Peter O. Phillips had a direct and immediate impact 
upon the City officials, who did agree to postpone action on the request for 
reversion of some or all of the pledged PUD Lots. 
298. Statements by the City and its officials indicated concern about the ownership of 
the PUD Lots and First Equity's status. 
299. These statements and the actions, together with the problems involving the 
Common Areas, the unpaid lien claim and other actions and omissions on the 
part of certain of the Defendants constitute a slander on title to the PUD Lots. 
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300. The circumstances surrounding the purchase of the PUD Lots, the discovery 
about the failure to deed over the common areas and other actions and 
omissions on the part of Peter O. Phillips and those acting in concert and to 
assist him have damaged First Equity in the quiet and peaceful use and 
enjoyment of the PUD Lots it owns and have hampered First Equity in seeking to 
develop or otherwise make suitable use of the PUD Lots; in fact, First Equity has 
lost an entire building season because of the circumstances alleged and 
because of other actions and omissions respecting the PUD Lots done on or on 
behalf of or with the Defendants or certain of them. 
301. First Equity is entitled to injunctive relief to prevent further slander on its title to 
the PUD Lots and to other relief, including without limitation, quiet title on the 
PUD Lots and damages in an amount to be proven at trial, believed at this time 
to be no less than $250,000. 
302. First Equity is entitled to punitive damages in an amount to be determined at trial. 
SIXTEENTH CLAIM FOR RELIEF: 
DIRECT AND THIRD PARTY BENEFICIARY CLAIMS 
UNDER TITLE INSURANCE 
303. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
304. Cache Title provided title insurance to Weststar with respect to its loan 
purchased by First Equity. 
305. Cache Title also issued title insurance to at least two, and on information and 
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belief, all three of the other purchasers of PUD Lots. 
306. Cache Title did not state an exception for the Common Areas in its title insurance 
policies but permitted those who are purchasers and were otherwise insured by 
the title insurance to rely upon the insurance, which the purchasers of PUD Lots 
were entitled to believe included both the actual lots they purchase and their 
undivided proportionate ownership Interest in the Common Areas. 
307. First Equity is a direct beneficiary of the title insurance obtained by Weststar. 
308. First Equity is a third party beneficiary of the title insurance issued with respect to 
the PUD Lots purchased by others besides First Equity. 
309. To the extent the title insurer has subrogation rights against Development, the 
subrogation rights should also be found against the members of Development 
under the declared alter ego and piercing judgment requested by First Equity, 
and First Equity should be granted its damages under title insurance in an 
amount to be proven at trial. 
SEVENTEENTH CAUSE OF ACTION: 
BREACH OF IMPLIED COVENANT OF GOOD FAITH 
310. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
311. Plaintiffs are entitled to rely upon the implied covenant of good faith in all 
commercial contractual transactions. 
312. Defendants Development and its members and John E. Phillips have breached 
the implied covenant of good faith. 
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313. First Equity is entitled to damages in an amount to be proven at trial, but in no 
event less than $250,000.00. 
EIGHTEENTH CAUSE OF ACTION: 
WAIVER OF DEFENSES 
314. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
with the full force and effect as if set forth fully and at length herein. 
315. During negotiations about the Overall Loan and with respect to the inducement 
to purchase the Weststar Loan and to make other loans to Peter O. Phillips, Mr. 
Skabelund prepared and transmitted to First Equity a waiver signed by Peter O. 
Phillips. 
316. Under the terms of the waiver, Peter O. Phillips waived all defenses with respect 
to the Weststar Loan as purchased by First Equity. 
317. Inasmuch as Peter O. Phillips was manager of Development and inasmuch as 
the veil between Development and its members should be (and, on information 
and belief has been) pierced, the waiver applies to Development and to its 
members and those persons and entities acting in concert with them or as their 
agents and representatives with respect to the POP Bankruptcy. 
318. For the Defendants to assert defenses to certain of the foregoing claims will be 
frivolous and in bad faith, entitling First Equity to attorney fees under Utah law. 
NINETEENTH CLAIM FOR RELIEF: 
CONSPIRACY 
319. Plaintiffs repeat and reallege each and every prior allegation in this Complaint 
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with the full force and effect as if set forth fully and at length herein. 
320. The facts and circumstances surrounding Aspen Meadows and the Highway 
Property indicate conspiracy by, among and between Development, some or all 
of its members, relatives of the members and others not specifically known to 
Plaintiffs at this time and named only as John and Jane Does I - XXV, but 
specifically excluding Defendants Cache Title and the City. 
321. Plaintiffs are entitled to damages in an amount to be proven at trial and to 
punitive damages at least treble actual damages, costs and attorney fees on 
account of conspiracy or conspiracies against them. 
Wherefore, Plaintiffs demand judgment: 
1. Declaring that any veil between Development and its members has been pierced 
and that its members and those acting in concert with them are alter egos for 
Development; and 
2. Quieting title to the Common Areas in the Homeowners Association; and 
3. Compelling specific performance of the CC&Rs; and 
4. Awarding damages in an amount to be proven at trial on the breach of the 
CC&Rs with respect to the mechanic's lien in the approximately $113,000.00 
together with costs, prejudgment and post-judgment interest and attorney fees; 
and 
5. Awarding First Equity $6650.00 together with costs, prejudgment and post-
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judgment interest and attorney fees on the $5000.00 Loan; and 
6. Awarding First Equity $590.00 together with costs, prejudgment and post-
judgment interest and attorney fees on the $500.00 Loan; and 
7. Awarding First Equity damages between $365,000.00 and $582,000.00 on 
account of the breach of contract claims associated with the Overall Loan; and 
8. Awarding First Equity damages from each of the breaches of contracts and 
agreements on account of the breach of the implied covenant of good faith; and 
9. Awarding First Equity damages in an amount to be proven at trial but in no event 
less than $250,000.00 plus punitive damages of no less than $750,000.00 on 
account of fraudulent nondisclosure, fraud upon the court, fraud and conspiracy; 
and 
10. Granting title to and compelling delivery of certificates for the water shares to 
First Equity; and 
11. Granting damages to First Equity in an amount to be proven at trial because of 
mistake with respect to the settlement respecting the Weststar Loan; and 
12. Granting damages to First Equity in an amount to be proven at trial because of 
the diminution in the value of the PUD Lots on account of the failure to deed the 
Common Areas to the Homeowners Association free and clear of liens; and 
13. Indemnifying and holding First Equity and the Homeowners Association 
harmless against the lien claim permitted to be filed by Development and its 
members and alter egos; and 
14. Quieting title to PUD Lots (except the three lots owned by others and quieting 
title *r : ;• • . ,., . . . . . -.. —t«j:, .c;u^ u. :ne pledged lots) 
and enjoining further slander en title- ^rv 
"it). / - • - - * • - . ^ ... .c*.
 rfr. acGCv. .. *.- ^ic O*CJ 
on title, including w:- i u* limitation costs and attorney -~e? ir - •* artio- a* ~ 
otherwise inc — - •
 f * • ^,- , fc~v_ by 
nawe!opment • •;:-, members anc members o- the Phillips family and Joh/. c.d 
*i»ne Does as may be identifiPd* and 
grainy aarnages in an ai neurit to be proven at trial through title insurance; and 
:trikir.c defenses and awardinc ? " c n ^ ' fr -• i riri. I 
-aspect to Hetei u . nunpb, Development mc its alter egos; and 
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18. Granting both Rocky Mountain Financial, LLC and First Equity such other and 
further relief, inciuding without limitation costs, interest, expert witness fees and 
attorney fees as may be just and proper. 
Dated: August 24, 2000 
Respectfully submitted, 
M. Karlynn ninman 
Attorney for Plaintiffs 
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C A C H E C O U N T Y r U T A H 
FOP. CACHE TITLE COMPANY 
DECLARATION OF COVENANTS CONDITIONS AND RESTRICTIONS OF 
ASPEN MEADOWS 
THIS IS A DECLARATION o f Covenants , C o n d i t i o n s and 
R e s t r i c t i o n s t h a t e s t a b l i s h e s a p l a n n e d u n i t deve lopment known a s 
A s p e n Meadows. 
RECITALS 
Declarant is the Owner of certain real property in North 
Logan, Cache County, Utah, which is more particularly described 
below. 
Declarant will convey the properties subject to certain 
protective covenants, conditions, restrictions, reservations, 
assessments, charges, and liens as hereinafter set forth. 
It is the desire and intention of Declarant to construct 
Single Family Homes and sell and convey the same to various 
purchasers, and to convey Common Area to an Association in which 
the home Owners will be Members. 
DECLARATIONS 
Declarant hereby declares that all of the properties 
described below shall be held, sold, conveyed and occupied subject 
to the following covenants, conditions, restrictions, easements, 
assessments, charges and liens, and to the Map recorded 
concurrently. This is for the purpose of protecting the value and 
desirability of the Properties. This Declaration and the Map shall 
be construed as covenants of equitable servitude, shall run with 
the properties and be binding on all parties having any right, 
title or interest in the properties or any part thereof, their 
heirs, successors and assigns, and shall inure to the benefit of 
each Owner thereof. 
The properties are located in North Logan, Cache County, 
Utah and are described as: 
Part of Section 15, Township 12 North, Range 1 East of the S a l t Lake Base and 
Mer id i an descr ibed as fo l l ows : Commencing a t the Northwest Corner of Lot 2 , Block 
1, P l a t "A" HYDE PARK FARM SURVEY, and running thence East , 4 0 Rods by r e c o r d ; 
t h e n c e South, 11 rods and 4 f e e t ( a l s o South 2°45' West, 2.935 chains t o a p o i n t on 
the East l i n e of MEADOW PINES SUBDIVISION NO. 5 and the East Line of 4 00 East 
S t r e e t ; thence South 89a18'18" East along an extended fence l i n e , 38.75 f e e t t o the 
future East l i n e of 66 foot 400 East S t r e e t and the true point of beginning; thence 
South 89*18'18* East along sa id fence l i n e , 1184.09 feet (South 89°20' East , 18 .04 
chains by record);thence North 43°00'54" East , 19.20 feet along said fence l i n e t o 
t h e West l i n e of 33 foot f i e l d road ; thence North 5°27'23" East along s a i d West l i n e 
4 9 . 31 £ ee t ; t h en c e No r t:h 1,0 4 2 ' 3 6 " We s t a 1 ong s a I d West 11 n e , 811 9 4 f e e t (N o r t h b y 
.record) t o a f e n c e l i n e ; t h e n c e North 88*10'IB" West a l o n g s a i d e x t e n d e d f e n c e l i n e , 
113 0 . 97 f e e t t o the f u t u r e E a s t 11ne of a 6 6 £ooC 400 E a s t ; thence S o u t h 3°0'0* 43 * 
West. 8 9 6 . 6 7 f e e t (South , 31 r o d s 14 f e e t and Son ml ill 2°45' West 6 , 373 c h a i n s by 
r e c o r d ) t o t h e poi nt, of b e g i nn I ng 
ARTICLE I .DEFINITIONS 
•The following d e f i n i t i o n s control : . ... , -^ .^•w^rac^on 
l a r a t i g n means t h i s instrument, and any amendments.. 
- . u*. Plat or Map .. .* jubdivis ion p l a t i: ecoi d< . 
herewith e n t i t l e d "Asper , .• . lows!f
 t consisting of one sheet: 
prepared ani certified by Wayne L. Crow, a Utah Registered Land 
- . , _ _ _ .. - ^ ; v:e^,r^ , * -";-"*f vi: addi t: i ons thereto. 
1 ~J Property or Proc- ,- i :s that certain real property 
uc^moefore described, and ~ - .-
 k.i* -on- thereto as ma} f h e r e a f t e r 
be subjected to t h i s Declar?" *• -
1.04. Commor i Area mec^ i:? n.di ^u:. L Proper ty owi led by tl le 
Associa t ion , shown on the Piae. as dediv.auuu to the common use and 
enjoyment of the Owners. 
1. 05 . Lot: i" I sax is «• eparatelv numbered and i n d i v i d u a l l y 
descr ibed p l o t of land snow:: n tne Plat designated for p r i v a t e 
Ownership, bi it specif i c a l3 v e- lu'fes - h-= Common Areas. 
] OS Single Family H:?nr.e means ,= s ingle family dwel l ing 
without wal l s or roofs i n common with other Single Family Homes. 
"Single Family Home" includes fee t i t l e to the rea l p rope r ty l y i n g 
d i r e c t l y beneath the S ingle Family Home, within Lot boundary l i n e s . 
1-07. Owner means the en t i t y , person, c -r group of persons 
owning fee simple t i t l e to any Lot which i s within the P r o p e r t i e s . 
Regardless of the number of p a r t i e s p a r t i c i p a t i n g in Ownership of 
each Lot, the group of those parties sha l l be t r e a t e d as one 
"'Owner", • . . " 
1. 08 . Association means Aspen Meadows Homeowners Association, 
its successors and assigns. 
1 • 09 . Member means every person or entit} wl: :io 1: io] ds 
Membership in the Association. Every .Member is an Owner, and every 
Owner is a Member. 
1 .10 T :i : i is tees means the governing body of the Association. ' 
1.11. Declarant, means Ph illips Development, I C , a Utal i 
.limited liability company, and the Declarant's heirs, successors 
ar.d assions . 
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1.12. Mortgage includes "deed of trust" and "trust deed" 
Mortgagee includes "trust deed beneficiary.n 
ARTICLE II - PROPERTY RIGHTS 
2.01. Title to the Common Area. The Declarant will convey 
fee simple title to the Common Area to the Association, free and 
clear of all encumbrances and liens, prior to the conveyance of the 
f4rst Lot, but subject to this Declaration, and easements and 
rights-of-way of record. In accepting the deed, the Association 
will covenant to fulfill all the terms of this Declaration, to 
maintain the Common Area in good repair and condition at all times 
and to operate the Common Area at its own expense in accordance 
with high standards. 
2.02. Owners' Easements of Eniovment. Every * Owner has a 
right and easement of use and enjoyment in and to the Common Area 
This easement is appurtenant to and passes with the title to every 
Lot, subject to: 
(a) The right of the Association to charge reasonable 
admission, use, service, and other fees for the use of 
any service or recreational storage, or parking facility 
situated upon the Common Area. No fees shall be charged 
for parking specifically designated -on the Plat as 
appurtenant to a Lot. 
(b) The right of the Association to limit the number of 
guests of Members using the Common Area. 
(c) The right of the Association to suspend the voting rights 
and/or common utility service of a Member for any period 
during which any assessment or portion thereof against 
his Lot remains unpaid; and for a period of not to exceed 
sixty (60) days for any infraction of its published rules 
and regulations. 
(d) The right of the Association with the approval of sixty-
seven (67%) of each class of Owners, to sell,.exchange, 
hypothecate, alienate, Mortgage, encumber, dedicate, 
release or transfer all or part of the Common Area to any 
private individual, corporate entity, public agency, 
authority, or utility. 
(e) The right of the Association to grant easements for 
public utilities or other public purposes consistent with 
the intended use of the Common Area by the Association. 
(f) The right of the Association to take such steps as are 
reasonably necessary or desirable to protect the Common 
Area against foreclosure. 
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(g) The terms and conditions of t:h is Declaration. 
(1 i) The right of the Association, through its Trustee-
adopt rules and, regulations concerning use of the Common 
Area. 
2.03. Delegation of Use, An Owner is deemed to ae^egate his 
right of enjoyment to the Common area and facilities tc the Members 
of his fam.il y, his tenants, or contract purchasers who reside on 
the property. No one v : ; s ncn resident shall have any s\w ': * -
of enjoyment. 
2.04. Lot. Each L C L XS owned in fee simple by the Own---
However, area within the surveyed Lot boundaries but outside . = 
originally constructed Single Family Home walls shall be :rea:t--i 
for all purposes as Common Ares, if adjacent tc and naturally 
forming a part of Common Area. The purpose c: laying out a Is z 
larger than, the Single Family Home is to allow flexibility in tne 
original Single Family Home construction. Subsequent construction, 
if any, must nevertheless c o n f o ^ * -• • 1 °'>.c:-- ° 3 T : ^- ft- -
location, size, and appearance. 
ARTICLE I M - MEMBERSHIP AND VOTING RIGHTS 
a Member of the 
Associacic ~:x "Owner" includes contract purchasers but 
does not include persons - o hold an interest merely as security 
for the performance of an obligation unless and until title is 
acquired by foreclosure o- similar proceedings, Membership Is 
appurtenant tc and may not; le separated from. Lot Ownership. 
Membership in the Association automatically transfers upon transfer 
of title by the record Owner to another person or entity. 
3.w-. vo^ -.WM i' ^.UL. - 1 11 - i s: u >„/ classes of 
voting Membership 
CLASS A. . ^ - a ^  *. * i: _ m. >_ . ^  .J i. -.-_- <= _ Mcmoer s w ± un L ; J e e xc e p L _ 
of the Declarant. Class A Members are entitled to cne vcte r 
each Lot owned. When more than one person holds an interesr . • 
Lot, the group of such persons shall be a Member. The vote for 
such Lot shall be exercised as they among themselves determine, but 
in no event shall more than one vote be cast with respect to ai i} • 
single Lot. A vote cast at any Association meeting by any of such 
co-Owners,, whether in person or by proxy, is conclusively presumed 
to be the vote attributable to the Lot concerned unless written 
objection is made prior to that meeting, or verbal objection is 
made at that meeting, by another co-Owner of the same Lot. In. the 
event an objection is made, the vote involved shall not be counted 
for an1; '" purpose except: to determine whether a quorum exists. 
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CLASg_B. Tne Class B Member is the Declarant. The Class B 
Member is entitled to three 13) votes for each Lot owned. The 
Class B ^  Membership will cease and be converted to Class A 
Membership upon either of the following events, whichever occurs 
first: 
(a) upon conveyance of seventy-five percent (75\) of the Lots 
subject to this Declaration to purchasers; or 
(b) the expiration of (4) years from the date Declarant first 
conveys a Lot to a purchaser. 
ARTICLE IV -FINANCES AND OPERATIONS 
4.01% Creation of Lien - Personal Obligations. The Declarant 
and each subsequent Owner of any Lot by acceptance of a deed 
therefor, whether or not it shall be so expressed in $ny such deed 
or other conveyance, covenants and agrees to pay to the 
Association: 
(a) annual assessments or charges; 
(b) special assessments for capital improvements, such 
assessments to be fixed, established, and collected from time to 
time as hereinafter provided; 
(c) any other amount or assessment levied or charged by the 
Association or Board of Trustees pursuant to this Declaration, and 
(d) interest, costs of collection and reasonable attorney's 
fee, as hereinafter provided. 
All such amounts shall be a charge on the land arid shall be a 
continuing lien upon the property against which each such 
assessment or amount is charged. Such assessments and other 
amounts shall be the personal obligation of the person who was the 
Owner of Such property at the time when the assessment fell due. 
Successors-in-title shall take title subject to any lien existing 
on the acquired Property due to any assessment delinquency caused 
by their predecessors-in-interest. Successors-in-title 'shall not, 
however, be personally liable for assessments delinquent at the 
time they took title unless that obligation is expressly assumed by 
them. 
4.02. Purpose of Assessments. The assessments levied by the 
Association shall be used: 
(a) for the purpose of promoting the recreation, health, 
safety, and welfare of the residents of the Properties and 
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(b) for the improvement and maintenance cf prcpert: ~-.s . 
ne -•/: res , i nd f ici 1 i t ies devoted to t h1* '* purpose . 
The assessments must provide for, ouc ar- not limited tc; the 
payment of taxes on Association Property and insurance maintained 
by the Association, the payment of the ccsc ;: .repairing, 
r eplacing, maintaining, and constructing cr acquiring additions to 
tl le Common Areas; the payment of administrative expenses of che 
Association; insurance deductible amounts; the establishment of a 
reserve account for repair, maintenance, and replacement of t.hose 
Common Areas which must be replaced on a. periodic basis; and other 
amounts required by this Declaration or that the Trustees shall 
determine to be necessary to meet the primary purposes cf the 
Association. The assessments may provide, at the discretion of the 
Trustees, for the payment of other charges, including, without 
limitation, maintenance, management utility, cable television, 
trash collection, sewer, and water caarges. 
4 .03, Maximum Annual Assessment, :Jn i:. I J a nu a ry 1 f c 11 c v.: nc 
recording of this Declaration, the maximum annual assessment shall 
be One Thousand Two Hundred Dollars ($1200.00) per Lot, T:;is 
amount sha". '. en the basis of calculation for future maximum annual 
assessments . . . . 
':on- ..-.:.: after the above-referenced date, tne maximum 
annual assessment may be increased each year not more nhar f: ve 
percent (5%) above the maximum assessn^n*- *->~ ~ - <• -r^*-*-: -
without: a v ote of the Membership. 
T he Association may change the basis and maximum of the 
assessments fixed by this Section prospectively for any annual 
period provided that any such change shall have the a;sent of 
sixty-seven percent (£7%) of the votes of each class of Members 
voting in person or by proxy, at a meeting duly called for this 
purpose. 
4.04. Special Assessments for Capita^ Improvements 
addition to the annual assessments, the Association may levy in anv 
assessment year a special assessment, applicable to that year only. 
Special assessments may only be levied to defray, in whole or in 
part, the cost of any construction, reconstruction, repair :r 
replacement cf Common Area structures, fixtures and personal 
property related thereto. Special assessments must have the assent 
of sixty-seven percent (67%) of the votes cf each class of the 
Members authorized to vote, :*- ^r9^« <-~ v-* nroxy; *•- ' -*>-----
du;y called for this purpose. 
~ . 05. Ad:.:--..:. - Assessments. , .
 G -^ . . ..-
assessments an:: sr . .:ial assessments for capital improver ,s 
authorized herein, the Association ---11 levy such additional 
assessments as may be necessary from cime to time for the purpose 
of repairing and restoring the damage or disruption resulting to 
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streets or other Common Areas from the activities of the City of 
North Logan in maintaining, repairing or replacing utility lines or 
facilities thereon. It is acknowledged that the ownership of 
utility lines, underground or otherwise is in the City up to and 
including the meters for individual units, and that they are 
installed and shall be maintained to City specifications. 
4.06. Notice and Quorum for Assessment Meetings. Written 
notice of any meeting of Members called for the purpose of taking 
any action authorized under Sections 4.03, 4.04, or 4.05 shall be 
sent to all Members at least thirty (30) days in advance of said 
meeting. At the first scheduled meeting, a quorum shall consist of 
Members, or proxies, entitled to cast sixty percent (GOV) of all 
votes of each class of Membership. If the quorum requirement is 
not met at such a meeting, another meeting may be called, on at 
least thirty (30) day advance written notice, and the required 
quorum at any such subsequent meeting shall be one-half of the 
required quorum at the preceding meeting. No such subsequent 
meeting shall be held more than sixty (60) days following the 
preceding meeting. 
4.07. Uniform Rate of Assessment. Both annual and special 
assessments must be fixed at" a uniform rate for all Lots. The 
method of determining the assessments, dues, and charges may not be 
changed without the prior written approval of all first Mortgagees. 
4.08. Periodic Assessments. Annual, special, and additional 
assessments may be collected on a monthly or quarterly basis, as 
the Trustees determine. 
4.09. Date of Commencement of Annual Assessments - Due Dates. 
The annual assessment provided for herein shall commence to accrue 
on the first day of the month following conveyance of the Common 
Area. The first annual assessment shall be adjusted according to 
the number of months remaining in the calendar year. In the 
absence of a determination by the Trustees as to the amount of said 
assessment, the first annual assessment shall be an amount equal to 
90% of the maximum annual assessment provide above. 
At least thirty (30) days prior to the commencement of each 
new assessment period, the Trustees shall send or cause 'to be sent 
a written notice of the annual assessment to each Owner subject 
thereto. Receipt of notice shall not be a pre-requisite to 
validity of the assessment. 
The assessment due dates shall be established by the Trustees. 
The Trustees may provide for the payment of annual and special 
assessments in equal installments throughout the assessment year. 
The Trustees shall prepare a roster of the Properties and the 
assessments applicable thereto at the same time that it shall fix 
the amount of the annual assessment, which roster shall be kept by 
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the Treasurer of the Association, who shall record payments of 
assessments and shall allow inspection of the roster by any Member 
at reasonable times. 
1 he A = , • : : 'i at:ion shall,, upon demand, and for a reasonable 
charge, f i i:: : :i i => h a certificate signed by a n, o f f i cer of the 
Association setting forth whether the assessment on a specified Lot 
has been paid. Such certificates, when properly issued, shall be 
conclusive evidence of the payment of any assessment or fractional 
part thereof which is therein shown to have been paid. 
4 .10 . I Ton- Payment; of Assessment - Remedies . An/} assess men t 
or installment thereof not paid within thirty (30) days after the 
due date therefor shall be delinquent and shall bear interest from 
the due date at the rate of eighteen percent (18%) per annum (or 
such lesser rate as the Trustees shall determine appropriate) until 
paid. The Trustees maj ~~ "h^ name of the Association, 
(a) bring an actio: . •• -^ gair.s: r. h» Cwne: personally 
ob3 igated to pay any sucr:. delinquent assessment, vichoul: waiving the 
3 :i e n o f a s s e s s m e n t o i 
(b) i i ic ,/;:i foreclose the lien against the Property in accordance 
:i til I tl le laws of the Stare of Utah applicable zc the exercise of 
p :>wexs of sale in deeds or crust or to cne foreclosure cf 
Mortgages, or in any other manner permitted by law, ., 
(c) iiiic .}" i estrict, limit or totally tei ruinate any . a- 1 
services performed by the Association in behalf of the delinquent: 
Member. 
There :" : "* "• be added to the amount of any del i nquent 
assessment LUC :osts and expenses of any action, sale or 
foreclosure, and a reasonable attorney's fee, together wi t h a n 
amount for the reasonable rental for the Lot from the time of 
commencement of the foreclosure. The Association shall be enciLied 
to the appointment of a receiver to collect the rental income or 
the reasonable rental without regard t' :: t:l: i = - other 
security. 
A power of sale is hereby conferred upon the Association which 
it may exercise. Under the power of sale the Lot of an Owner may 
be sold in the manner provided by Utah law pertaining to deeds cf 
trust as If said Association were beneficiary under a deed of 
trust. The Association may designate any person or entity 
qualified by law to serve as Trustee for pi irposes of power of sale 
foreclosure. 
No Owner may waive or otherwise escape liability for the 
assessments provided for herein by non-use of the Common, Area or by 
abandonment of hi s Lot 
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4.11. Subordination of Lien to Mortgages. The lien of the 
assessments provided for herein shall be subordinate to the lien of 
any first Mortgage held by an institutional lender or insured by 
the Federal Housing Administration or the Veterans Administration 
if the Mortgage was recorded prior to the date the assessment 
became due. Sale or transfer of any Lot shall not affect the 
assessment lien. However, the sale or transfer of any Lot pursuant 
to foreclosure of a first Mortgage or any proceeding in lieu 
thereof, shall extinguish the assessment lien as to payments which 
became due prior to such sale or transfer. No sale or transfer, 
however, shall relieve a Lot or Owner from personal liability for 
assessments coming due after he takes title or from the lien of 
such later assessments. 
4.12. Books and Records and Audit. The Association shall 
maintain current copies of the Declaration, Articles, Bylaws, Rules 
and other similar documents, as well as its own books," records and 
financial statements which shall all be available for inspection by 
Lot Owners and insurers as well as by holders, insurers and 
guarantors of first Mortgages during normal business hours upon 
reasonable notice. Charges shall be made for copying, researching 
or extracting from such documents. A Lot Owner or holder, insurer 
or guarantor of a first Mortgage may obtain an audit of Association 
records at its own expense so long as the results of the audit are 
provided to the Association. 
ARTICLE V - INSURANCE 
5.01. Casualty Insurance on Common Area. The Trustees shall 
keep all insurable improvements and fixtures of the Common Area 
insured against loss or damage by fire for the full insurance 
replacement costs thereof, and may obtain insurance against such 
other hazards and casualties as the Association may deem desirable. 
The Association may also insure any other property whether real or 
personal, owned by the Association, against loss or damage by fire 
and such other hazards as the Association may deem desirable, with 
the Association as the Owner and beneficiary of such insurance. 
The insurance coverage with respect to the Common Area shall be 
written in the name of, and the proceeds thereof shall be payable 
to, the Association. Insurance proceeds shall be used by the 
Association for the repair or replacement of the property for which 
the insurance was carried. Premiums for all insurance carried by 
the Association are common expenses which shall be included in the 
regular annual assessments made by the Association. 
In addition to casualty insurance on the Common Area, the 
Trustees may elect to obtain and continue in effect, on behalf of 
all Owners, adequate blanket casualty and fire insurance in such 
form as the Trustees deem appropriate in an amount equal to the 
full replacement value, without deduction for depreciation or 
coinsurance, of all the Single Family Homes including the 
s t r u c t u r a l ; c . * : : c r s and n i x t u r e s t h e r e o f . Insurance premiums from 
a.ny such cl-...vc.* i n s u r a n c e c o v e r a g e , and any o t h e r i n s u r a n c e 
premiums r a i u oy cne A s s o c i a t i o n s h a l l be a common expense of t h e 
A s s o c i a t i o n : : be i n c l u d e d i n t h e r e g u l a r annual a s s e s s m e n t s a s 
l e v i e d by the A s s o c i a t i o n , The i n s u r a n c e coverage wi th r e s p e c t t o 
t h e S i n g l e r a m i i y Hemes s h a l l be w r i t t e n in the name of, and t h e 
p r o c e e d s t h e r e o f s h a l l be p a y a b l e t o t he A s s o c i a t i o n as T r u s t e e f o r 
t h e Owners. 
Replacement o r Repair of P r o p e r t y . _. - -,: 
" - i -^o- r;c d e s t r u c t i o n of any pare of the Common A; ea 
-.ii-.pru/ements, t he A s s o c i a t i o n she: 11 r e p a i r c r r e p l a c e the same i ; c : . 
t h e i n s u r a n c e p roceeds a v a i l a b l e I f such i n su rance p r o c e e d s a r e 
i n s u f f i c i e n t t o cover the •.-*-•. f r e p a i r o r r ep lacement cf : he 
p r o p e r t y damaged or d e s t r o y e d , t h e A s s o c i a t i o n ~,--v make a 
r e c o n s t r u c t i o n assessment a g a i n s t a l l Lot Owners ccver t h e 
a d d i t i o n a l c o s t of r e p a i r o r r e p l a c e m e n t not: covered by t h e 
i n s u r a n c e p r o c e e d s , i n a d d i t i o n •• a : o t h e r --T.T.—. ^ssessmer :: -
made a g a i n s t such Lot Owner. 
m tne event that tne A s s o c i a t i o n 
c a s u a l t y and f i r e insurance on t n e ^i r 
A s s o c i a t i o n c.:al\ r e p a i r ci w , ec lace "h- r 
i n s u r a n c e p roceeds ava i la r , !* 
* f t . :amace c e s t r u c t i c i f i r e c r oc: e. 
c a s u ^ t / t o a:;. . . " r t i c n c f t h e : " r r t lcpment covered by i n s u r a n c e 
w r i t t e n i n the narru. of t h e A s s o c i a t i o n , t h e T r u s t e e s a r e empowered 
t o -..>.:! s h t . . r e p r e s e n t t h e Members .,, i/. : p r o c e e d i n g s , 
n e g o t i a t i o n s , s e t t l e m e n t s c r a g r e e m e n t s , '~'" i A s s o c i a t i o n i ? 
a p p o i ^ ^ e d a r *"<*" ~n^v~ i ~. - c^r*r nf: *~A -U Pwr.f- - ~ * r j r r . c s e 
., . 0 3 . L i a b i l i t y In surance . Ait Trus tee^ £>i^„ u u i a x u a 
c o m p r e h e n s i v e p o l i c y of p u b l i c l i a b i l i t y i n su rance c o v e r i n g a l l of 
t h e Common P r o p e r t y fo r a t l e a s t $1 ,000 ,000 .00 pe r o c c u r r e n c e fc , 
p e r s o n a l o r b o d i l y i n j u r y and p r o p e r t y damage t h a t r e s u l t s from t h ^ 
o p e r a t i o n , main tenance o r u se of the Common A r e a s . L i a b i l i t y -
i n s u r a n c e p o l i c i e s o b t a i n e d by t h e A s s o c i a t i o n s h a l l c o n t a i n a 
- • - v e r a b i l i t y of i n t e r e s t " c l a u s e f o r endorsement which s h a l l 
~ i e c i u d e t h e i n s u r e r from d e n y i n g t h e c la im of an Owner b e c a u s e of 
n e g l i g e n t a c t s of the A s s o c i a t i o n o r o t h e r Owners, 
5 . 0 4 . F i d e l i t y I n s u r a n c e . __tt T r u s t e e s r. ^ e l e c t t o ob tc . : : 
f i d e l i t y cove rage aga ins t d i s h o n e s t a c t s c:. the p a r t of manage r s . 
T r u s t e e s , o f f i c e r s , employees , v o l u n t e e r s , management a g e n t s o r 
e t h e r s r e s p o n s i b l e fo r h a n d l i n g zunds held and c o l l e c t e d f o r t h e 
b e n e f i t of the Owners or Members. In p rocu r ing f i d e l i t y i n s u r a n c e 
t h e T r u s t e e s s h a l l seek a p o l i c y which s h a l l : 




(a) three month's operating expenses and 
(b) the maximum reserves of the Association which may be 
on deposit at any time, and 
(3) contain waivers of any defense based on the exclusion of 
persons who serve without compensation from any definition of 
"employeen . 
5.05. Annual Review of Policies. All insurance policies 
shall be reviewed at least annually by the Trustees in order to 
ascertain whether the coverage contained in the policies is 
sufficient to make any necessary repairs or replacements of the 
Property which may be damaged or destroyed. 
ARTICLE VI - ARCHITECTURAL CONTROL COMMITTEE 
No structure, building, fence, wall or addition, extension or 
expansion of any of the foregoing shall be commenced, erected or 
maintained upon the Properties, nor shall any exterior addition or 
change or alteration to any Lot or Single Family Home be made until 
the plans and specifications' showing the nature, kind, shape, 
height, materials, colors and location of the same shall have been 
submitted to and approved in writing as to harmony of external 
design and location in relation to surrounding structures and 
topography by the Trustees or, if such a committee is in existence, 
by an Architectural Control Committee composed of three (3) or more 
representatives appointed by the Trustees. In the event said 
Trustees, or their designated committee fail to approve or 
disapprove such design and location within thirty (30) days after 
said plans and specifications have been submitted to it, approval 
will not be required and compliance with this article will be 
deemed to have been made. 
Notwithstanding the foregoing, without the prior written 
approval of at least sixty-seven percent (67%) of the Owners, 
'neither the Association nor the Architectural Control Committee 
shall have the power, by act or omission, to change, waive or 
abandon any plan, scheme or regulations pertaining to the 
architectural design or the exterior appearance or maintenance of 
dwellings and Lots and the maintenance of the Common Area, 
including walls, fences, driveways, lawns and plantings. 
ARTICLE VII - EXTERIOR MAINTENANCE 
7.01. Exterior Maintenance by Owner. Each Owner shall be 
responsible for maintenance to the exterior of the Single Family 
Home and Lot owned by the Owner, excepting therefrom areas 
identified as Common Areas. Each Owner shall maintain the exterior 
of the Single Family Home and Lot in accordance with guidelines and 
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s t a n d a r d s s e t: f o r t h b} t:i h e A s s o c I a 11 o i: i I £ t h e 0' w n e r f a i 1 s !:: o 
perform maintenance that is the Owner's responsibility, and a u e : 
ten (10) days written notice (which notice shall not be required ;n 
the event of emergency or a threat to life, health, property 
safety), the Trustees shall provide exterior maintenance upon e^cn 
such Single Family Home and Lot. The cose of such maintenance 
shall be assessed against the Single Family Home cr Let and shall 
become a lien upon such property pursuant: te r-.ctioi ' tereo: 
• -^-- Exterior Maintenance by Association :.* Association 
shall be responsible for maintenance upon the Common Area, and m e 
area of any Lot outside the walls of the Single Famii n -nes wr *r 
is of the same character as surrounding Common Area- " — r L oi 
such maintenance shall be a common expense. 
7. 03 . Exterior Mdiucenance Contracts. Any Owner ....v. ,. 
to contract: with the Association for maintenance of" the Owner ' s 
Single Family Home and Lot may do so by signing an agreement u 
the Association at a mutually acceptable price for s^ch serviJ 
The cost of these services shall not be a common expense, but sha; 1 
be paid exclusively by the Owner. 
7.04. Access at Reasonable Hours.. For tr.e purpose solely of 
performing the maintenance required by chis article, the 
Association, though its duly authorized agents or employees, shall 
have the right, after reasonable notice to the Owner, to enter upon 
any Lot at reasonable hours. 
7.05. Alterations of Maintenance Duties by Rules The di ity 
cf maintenance for the area of a Lot outside the walls of the 
Single Family Home, and the Common Areas adjacent and appurtenant 
to the Single Family Home mav be altered by Rule of the 
Association. 
^ .:.:-: USE RESTRICTION 
« . ^ «.. General *J3s Restrictions A.. 1 •"•f **. he rrcrertif*s wv' * "* 
are subject to chis Declaration are heresy restricted to Sincie 
Family Homes, and buildings m connection therewith, including,, t,j.c 
not limited to, community buildings on the Common Property. All 
buildings or structures erected on the Properties shall be of new 
construction and no. buildings or structures shall be removed from 
other locations to the Properties and no subsequent buildings or 
structures dissimilar to chose initially constructed shall be buile 
on any Lot. No building cr structure ;f a tempcrar/ :hara.rt~r 
trailer, basement, tent, camper, snack garage, tarr cr w i ; ^ : 
outbuilding shall be placed zi used cr ^ :v Lc at a:\: r_me. 
8.02 . Construc.::n susir.ess and Sales . Notwii hstandirsc nnv, 
provisions to the contrary herein, it snail be expressly 
permissible for Declarant ~- -iairtai- •• -'- -^-*: V - - ~s =r ; -
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sole opinion of Declarant may be reasonably required, convenient, 
or incidental to the construction of Single Family Homes and the 
sale of such Homes and/or Lots during the period of construction 
and sale of said Homes and Lots and upon such portion of the 
premises as Declarant deems jiecessary, including, but not limited 
to, a business office, storage areas, construction yard, signs, 
model units and sales offices. 
8.03. Signs: Commercial Activity. Except for one "For Rent" 
or "For Sale" sign of not more than five (5) square feet, no 
advertising signs, billboards, objects of unsightly appearance, or 
nuisances shall be erected, placed, or permitted to remain on any 
Lot or any portion of the Properties. No commercial activities of 
any kind whatever shall be conducted in any building or on any 
portion of the Properties. The foregoing restrictions shall not 
apply to the commercial activities, signs and billboards, if any, 
of the Declarant or its agents during the construction and sales 
period or by the Association in furtherance of its powers and 
purposes set forth hereinafter and in its Articles of 
Incorporation, Bylaws, and Rules and Regulations, as the same may 
be amended from time to time. 
8.04. Quiet Eniovment. No noxious or offensive activity 
shall be carried on upon any part of the Properties nor shall 
anything be done thereon which may be or may become an annoyance or 
nuisance to the neighborhood, or which shall in any way interfere 
with the quiet enjoyment of each of the Owners or which shall in 
any way increase the rate of insurance. 
8.05. Animals. No animals, livestock or poultry of any kind 
shall be raised, bred or kept on any of said Lots, except that 
dogs, cats or other household pets, two or less in total number, 
may be kept provided that they are not kept, bred or maintained for 
any commercial purpose. Notwithstanding the foregoing, no animals 
or fowl may be kept on the Property which result in an annoyance or 
are obnoxious, by noise, smell or otherwise, to Lot Owners. All 
pets must be kept within their Owner's Lot or on a leash when in 
the Common Areas. This provision may be made more restrictive by 
Rule of the Association. 
8.06. Use of Common Area. Except for the rights of ingress 
and egress, Owners are hereby prohibited and restricted from using 
any of said Common Area, other than as permitted in this 
Declaration 'of Covenants or as may be allowed by the Trustees. It 
is expressly acknowledged and agreed by all parties concerned that 
this restriction is for the mutual benefit of all Owners of Lots in 
the Properties and is necessary for the protection of the interests 
of all said Owners in and to the Common Area. 
As a part of the overall program of development of the 
Properties into a residential community and to encourage the 
marketing thereof, the Declarant shall have the right of use of the 
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Common Area and facilities thereon, . ncluding a:. community 
buildings, without charge during the sales construction period to 
aid In its marketing activities, 
8, 07. Parking, Parking spaces within the properties shall be 
i
"-~c for parking of motor vehicles actually used by the Owner or 
immediate family for personal use and not for commercial use. 
No motor vehicle which is Inoperable shall be placed in parki ng 
areas, and any motor vehicle which remains parked over 72 hour s 
sfyall be subject: to removal by the Association, at the Owner's 
expense. Such expenses of removal shall be secured by the lien for 
assessment obligations previously provided in Section 4.01. If 
parking spaces are designated on the plat with numbers 
corresponding to Lot numbers; each such space is for the exclusive 
use of the Lot Owner. If parking areas are not designated on the 
plat with Lot numbers, the Trustees may assign vehicle parking 
space for each Lot. Recreational vehicles, boats, travel trailers 
and similar property may not be parked in common parking areas, ai i :i 
- — "'ess permitted by rule of the Association, may not be parked ii i 
king areas designated on, the plat for exclusive use. 
~; . u o . r JL a i i L ± i IM a i m G a I" d 611.1YIQ . i \ .
 r, j . . . . w 1 1 . - ~ 1 Co,. j e i . l l l j St .ct . 
be done, and no fences, hedges cr «a\ .* shall z-- erected :-r 
maintained upon any Property except sue;, as are installed 
~ —ordance with the initial construction •" > ' • ^--^ncs locv a 
uucreon or as approved by the Trustees 
8,09. External Apparatus .^ *jOt Owner shall cause or1 permit 
anything (including, without limitation, awnings, canopies or 
shutters} to hang,, be displayed or otherwise affixed to or pi =. 
the exterior walls or roof or any part thereof, or on L.. 
:slde of windows or doorsf without the prior, written consent c* 
the Trustees. 
8.10 . Exterior Television or Other Antennas, 1 1 :: • exterior 
radio or other antennas, except one television antenna which shall 
not exceed four feet in height, per Lot, shall be placed, allowed, 
or maintained upon any Lot cr upon any structure cr portion cf the 
improvements situated and located upon the Properties withou* pri'-r 
wri 11 en. approva" ~ - *-~ - ,rn^\> ~ ^  - .?• 
8.11. Garbage Removal All rubbish, trash, and garbage shal 1 
be regularly removed from the Lots and shall not be 'allowed to 
accumulate thereon. Garbage should be place in proper containers. 
8 -.. Oil
 an<j Mining Qpei at ioi is . No oil di: i 11 ing, 31 1 
development operations, oil refining quarrying, or mining 
operations of any kind shall be permitted upon or in the Properties 
or any Lot. No derrick, lift, shaft, or other structure designed 
for use in boring for oil or natural gas shall be erected, 
maintained, or permitted upon the Properties or any Lot, 
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8.13. Interior Utilities. All utilities, fixtures, and 
equipment installed within a Lot, commencing at a point where the 
utility lines, pipes, wires, conduits, or systems enter boundaries 
of a Lot shall be maintained and kept in repair by the Owner 
thereof. An Owner shall do-no act nor any work that will impair 
any easement or hereditament nor do any act nor allow any condition 
to exist which will adversely affect the other Lots or Owners. 
8.14. Leases. Any lease or rental agreement shall be in 
waiting and shall provide that the terms of the lease shall be 
subject in all respects to the provisions of this Declaration, the 
Articles of Incorporation, Bylaws, and Rules and Regulations of the 
Association and that any failure by lessee to comply with the terms 
of such documents shall constitute a default under the lease. 
ARTICLE IX - EASEMENTS 
9.01. Encroachments. Each Lot and the property in the Common 
Areas shall be subject to an easement for encroachments created by 
construction, setting, and overhangs, as designed or constructed by 
the Declarant. A valid easement for said encroachments and for the 
maintenance of same, so long "as it stands, shall and does exist. 
In the event the structure containing Lots is partially or totally 
destroyed, and .then rebuilt, the Owners of the Lots so affected 
agree that minor encroachments of parts of the adjacent Lots or 
Common Areas due to construction shall be permitted and that a 
valid easement for said encroachment and the maintenance thereof 
shall exist. 
9.02. Utilities. There is hereby created a blanket easement 
upon, across, over, and under all of the Properties for ingress and 
egress, limited to water, sewers, gas, telephone, electricity, and 
a master television antenna system. By virtue of this easement, it 
shall be expressly permissible for all public utilities serving the 
Properties to lay, construct, renew, operate, and maintain 
conduits, cables, pipes, mains, ducts, wires, and other necessary 
equipment on the Properties, provided that all such services shall 
be placed underground, except that said public utilities may affix 
and maintain electrical and/or telephone wires, circuits, and 
conduits on, above, across, and under roofs and exterior walls. 
Notwithstanding anything to the contrary contained in this section, 
no sewers, electrical lines, water lines, or other utilities may be 
installed or relocated on the Properties except as initially 
programmed and approved by the Declarant or thereafter approved by 
Declarant or the Association. Should any utility furnishing a 
service covered by the general easement herein provided request a 
specific easement by separate recordable document, Declarant or the 
Association shall have the right to grant such easement on said 
Property without conflicting with the terms hereof. All utilities 
that are installed in, upon, under, or through the Common Areas of 
the Prooerties shall be maintained by the Association. 
'"
 r
-' - Police. Fire and Ambulance Service, An easement is 
1
 ehy granted to ail police, fire protection, ambulance services, 
ana all similar persons to enter upcr- the streets and Common A rea 
in the Der r?rxjrce of their duties. 
9.04.. Maintenance by Association. An. easement is hereby 
granted to the Association, its officers, agents, employees, arc. t: 
any maintenance company selected by the Association to enter :r cr 
to cross over the Common Areas and any Lot to perform, the cur/.t;: :: 
maintenance and repair. 
9-05. Other Easements. The easements provided for in this 
Arf"ic1& shrill in no way affe "" • "- -"--her recorded easement. 
2 '• ' S. JN'SKAL :JK , w 1, . ^ 
10.0!! Enforce- ne Associacic::, i :e Declarant c: - v: 
w^.^r, shal .. have the- u.y;i^ L O enforce, b> any proceeding at lav- or 
in equity, all restrictions, conditions, covenants, reservations, 
liens, and charges now or hereafter imposed by the previsions if 
this Declaration, including, but not limited to, any proceeding at 
law or in equity against afty person or persons violating --r 
attempting to violate any covenant or r e s t r i c t ! " either 
restrain violation or to recover damages, and against the lane to 
enforce any lien created by this Declaration. Failure of the 
Association or of any Owner to enforce any covenant or restrict. ..-n 
herein contained .shall in no event be deemed a waiver of the riant 
of the Association or any Owner to do so thereafter. In the ev~;.t 
that action, with or without suit, is undertaken r .. enforce a::/ 
provision hereof, the party against whom enforcement is sought 
shall pay to the Association or enforcing Owner a reasonable 
attorney's fee. Any legal action to enforce the terms hereof shall 
be brought in the courts of the First Judicial District, State of 
Utah, in and for the county of Cache. The Trustees may levy a fine 
or penalty not to exceed 10% of the amount of the maximum annual 
assessment against any Owner who fails to refrain from violation, of 
these covenants or a rule of the Association,, after th res (3) d a] rs 
written notice. . 
10.02. Severability "I i: tr.e ccndii: r.s . : ve^a:._ 
reservations contained i: . .*. Declaration ,.nai! oe construed 
together, fan it if any such coucition, covenant, or reservation, cr 
any part: thereof, shall at any time be held invalid, or for a-y 
reason become unenforceable, no other condition, covenant. 
reservation., or any part thereof, snail be tnereo\ affected or 
impaired; and the Declarant, Association, and Owners, their 
successors., heirs, and assigns shall be r:ccnc by each article, 
section, subsection, paragraph, sentence cla.se, and phrase of 
this Declaration irrespective of "hr- invalidity cr 
unenforceability : -.i, * rticle, ticn, subsectic::, 
paragraph, sentence ••ause * nnrase. 
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10.03. Duration. The covenants, conditions, and restrictions 
of this Declaration shall run with and bind the land, and shall 
inure to the benefit of and be enforceable by the Association, or 
the Owner of any Lot subject to this Declaration, their respective 
legal representatives, heirs, successors, and assigns for a term of 
twenty (20) years from the date this Declaration is recorded, after 
which time said covenants shall be automatically extended for 
successive periods of ten (10) years. 
10.04. Amendment. The covenants, conditions, and 
restrictions of this Declaration may be amended by an instrument 
signed by not less than sixty-seven percent (67%) of the Owners. 
Any amendment must be properly recorded in the records of Cache 
County, Utah to become effective. 
Notwithstanding the foregoing, the Declarant reserves the right 
for so long as he shall have Class B Membership status to 
unilaterally amend the Declaration to comply with City, State, or 
other laws, or regulations or requirements of holders, insurers, or 
guarantors of first Mortgages, subject to the approval of the 
Federal Housing Administration or Veterans Administration. 
10.05. Notices: Any notice required to be sent under the 
provisions of this Declaration shall be deemed to have been 
properly sent when deposited in the U.S. Mail, postpaid to the last 
known address of the person who is entitled to receive it. 
10.06. Gender and Grammar. The singular, wherever used 
herein, shall be construed to mean the plural when applicable, and 
the necessary grammatical changes required to make the provisions 
hereof apply either to corporations or individuals, men or women, 
shall in all cases be assumed as though in each case fully 
expressed. 
10.07. Waivers. No provision contained in the Declaration 
shall be deemed to have been waived by reason of any failure to 
enforce it, regardless of the number of violations which may occur. 
10.08. Tooical Headings. The topical headings contained in 
this Declaration are for convenience only and do not define, limit, 
or construe the contents of the Declaration. 
ARTICLE XI - ASSIGNMENT OF POWERS 
Any and all rights and powers of Declarant herein contained 
may be delegated, transferred, or assigned. 
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IN WITNESS WHEREOF, the undersigned, being the Declarant 
herein, has hereunto set its hand and seal this 2.9^ day of 
Febj=uaa=y-, 1994. 
Oulu 
J PHILLIPS DEVELOPMENT, L.C. 
Peter 0. Phillips"' Manager 
PARTNERSHIP ACKNOWLEDGEMENT 
)ss 
STATE 0 F _ ZjZCLJJ 
County of CCLC/ltL, 
THIS CERTIFIES that on this 2^th 
day of personally appeared before me the 
undersigned, a-Notary Public in and for said County and State, the within named 
l£l^z..Cu..9.i2;.llipS.. L 
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M. Karlynn Hinman (A 3908) 
M. KARLYNN HINMAN ATTORNEY, P. C. 
Eagle Plaza Suite 210 
4505 South Wasatch Blvd. 
Salt Lake City, Utah 84124 
Telephone: (801) 272-0601 
Facsimile: (801) 272-0603 
Attorney for Plaintiffs 
IN THE FIRST JUDICIAL DISTRICT COURT 
CACHE COUNTY, STATE OF UTAH 
FIRST EQUITY FEDERAL, INC., et a/., ] 
Plaintiffs, 
vs. 
PHILLIPS DEVELOPMENT, LC, et a/., 
Defendants 
> VOLUNTARY DISMISSAL OF CASE 
) WITHOUT PREJUDICE UNDER 
l U.RXiv.P. 41 
i Case No.: 00-0101312 PR 
i Judge: Thomas L Willmore 
Plaintiffs, by their undersigned attorney of record, voluntarily dismiss this action, 
without prejudice, under U.R.Civ.P. 41. No party has been served in this matter and 
fewer than 120 days have elapsed since filing. 
Dated: September 22, 2000 
Respectfully submitted, 
M. Karlynn Hinman 




I certify that no service of the foregoing VOLUNTARY DISMISSAL OF CASE 
WITHOUT PREJUDICE UNDER U.R-Civ.P. 41 be made because no party is this action 
has been served. 
M. Kariynn hjjhman 
Attorney/for Plaintiffs 
ADDENDUM 
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ORIGINAL 
M. Karlynn Hinman (A 3908) 
M. KARLYNN HINMAN ATTORNEY, P. C. 
4505 Wasatch Boulevard, Suite 210 
Salt Lake City, Utah 84124-4202 
Telephone: (801) 272-0601 
Facsimile: (801) 272-0603 
Attorney for Plaintiffs 
IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF UTAH 
NORTHERN DIVISION 
FIRST EQUITY FEDERAL, INC. on its 
own behalf and on behalf of the 
ASPEN MEADOWS HOMEOWNERS ] 
ASSOCIATION and ROCKY ] 
MOUNTAIN FINANCIAL LLC ] 
Plaintiffs, 
vs. 
PHILLIPS DEVELOPMENT, LC; 
PETER O. PHILLIPS, LYDIA 
PHILLIPS, ALDEN B. TURNBOW, 
LARRY ANDREWS, JOHN E. ] 
PHILLIPS, CACHE TITLE COMPANY, ] 
NORTH LOGAN CITY, JOHN and ] 
JANE DOES I - XXV, ] 
Defendants. ] 
I COMPLAINT 
| FOR CLAIMS RELATED TO 
I BANKRUPTCY PROCEEDINGS AND 
I FOR OTHER RELIEF, INCLUDING 
I (among others) QUIET TITLE, 
| CONTRACT AND DECLARATORY 
| RELIEF 
i Properties: (1) Common Areas of 
i Aspen Meadows Planned Unit 
i Development, Cache County, Utah; 
i (2) 87 Lots (including Reversionary 
i Rights on Certain of the 87 Lots) in 
i Aspen Meadows Planned Unit 
i Development, Cache County, Utah 
! Case No, \ ' j £ ^ [ f W 
I Judge: *Xy * 
I Plaintiffs Demand Jury Trial on 
I Legal Claims 
Plaintiff First Equity Federal, Inc. ("First Equity") on its own behalf and on behalf 
\ 
;;cC!!VED CLERK 
toSE? n Pii'-ub 
•-..-.: C:URI 
of the Aspen Meadows Homeowners Association (the "Homeowners Association") and, 
with respect to specific claims, Plaintiff Rocky Mountain Financial, LLC ("Rocky1'), by 
their undersigned attorney, respectfully allege: 
JURISDICTION AND VENUE 
1. This Court has jurisdiction under 28 U.S.C. §§ 1334 and 1367 because certain 
claims for relief arise in or are related to cases under Title 11 of the United 
States Code which have either been adjudicated or which are pending in the 
United States Bankruptcy Court for the District of Utah and because those claims 
for relief arising under state and under common law are connected to and 
intertwined with the claims arising from or related to Title 11. 
2. This Court also has jurisdiction because orders of the United States Bankruptcy 
Court for this District are involved in the claims for relief. 
3. Venue is proper in this District and in the Northern Division under 28 U.S.C. §§ 
1391, 1409(e) and 1410 because certain claims arise from or in relationship to 
proceedings had or pending in this District, because of the location of real 
property that has been handled through an order of the United States 
Bankruptcy Court for this District and because, on information and belief, 
Defendants Phillips Development, LC ("Development") has done business in, 
and Defendants Peter 0. Phillips, Lydia Phillips and Alden B. Tumbow reside in 
Cache County. 
4. On information and belief, Defendant Larry Andrews has done business in 
Cache County in relation to the subject matter of this action but currently resides 
in Washington County, Utah. 
On information and belief Defendant John E. Phillips resides in or does business 
in Cache County, Utah. 
On information and belief, Defendant Cache Title Company ("Cache Title") has 
its principal place of business in Cache County. 
On information and belief, some of the John and Jane Doe Defendants reside or 
do business in Cache County. North Logan City (the "City") is located in Cache 
County. 
The amounts demanded in this Complaint are exclusive of costs, attorney fees 
and offsets and justify jurisdiction in this Court; interest with respect to certain 
claims for relief has been set forth specifically. 
PARTIES 
First Equity is a corporation duly organized and in good standing under the laws 
of the State of Utah with its principal place of business at 4902 South State 
Street, Murray, Utah 84107. 
Mr. Coty Evans is president and authorized spokesman for First Equity. 
First Equity is the owner, through foreclosure sale, of reversionary rights to title 
to 12 lot and title to 75 lots (the "87 Lots") in the real property located in North 
Logan City, Cache County, Utah known as and approved by city authorities as a 
private unit development named the Aspen Meadows Planned Unit Development 
with a total of 90 lots ("Aspen Meadows"). 
The Homeowners Association is a legally formed entity in good standing under 
Utah law. 
The Homeowners Association was formed with respect to the development of 
3 
Aspen Meadows. 
First Equity holds the majority voting membership in the Homeowners 
Association because of its purchase of the 87 Lots. 
First Equity is entitled under the Declaration of Covenants, Conditions and 
Restrictions (the "CC&Rs") recorded with the Cache County Recorder, Entry 
606144 Book 521 Page 290, dated 29 July 1994, for Aspen Meadows to enforce 
the provisions of the CC&Rs. 
Rocky is, for good and valuable consideration, the assignee and successor of a 
mechanic's lien and judgment claim obtained by LeGrand Johnson Construction 
("Johnson" and the "Johnson Claim") against certain of the Defendants in an 
amount of $113,000.28 plus any additional interest and fees that are accruing. 
Johnson filed its mechanic's lien on real property and took a judgment against 
Development; Johnson is the assignor of the claim and judgment asserted by 
Rocky in this action. 
Development is a limited liability corporation organized under the laws of the 
State of Utah. 
On June 30, 2000, the Utah Department of Commerce, Division of Corporations 
reported that Development was not in good standing. 
Development was placed into bankruptcy proceedings in this District by one of its 
members in January 2000. In the Matter of Phillips Development L C , 
Bankruptcy Case No. 00-20077 (Honorable John H. Allen) (the "Development 
Bankruptcy"). 
Judge Allen dismissed the Development Bankruptcy on May 16, 2000, with 
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prejudice against any further filing for 180 days. 
22. Defendant Peter 0. Phillips is the majority owner of Development and, according 
to the amended articles for Development, has a 65% interest in Development. 
23. Peter 0. Phillips is the Debtor in the pending United States Bankruptcy case, In 
the Matter of Peter O. Phillips, Bankruptcy Case No. 97-27352 (Honorable Judith 
A. Boulden) (Chapter 7) (the TOP Bankruptcy"). 
24. In the POP Bankruptcy, Peter O. Phillips has stated his address as 97 South 400 
East, Richmond, Utah 84333. 
25. Defendant Lydia Phillips is, on information and belief, the wife of Peter 0. Phillips 
and gave her address in the Development Bankruptcy as 97 South 400 East, 
Richmond, Utah 84333. 
26. Lydia Phillips is a member and an owner of Development with a 5% interest in 
Development 
27. Defendant Alden B. Tumbow is, on information and belief, a resident of Cache 
County, Utah. 
28. Mr. Tumbow has operated a business in Cache County, Utah, that had the 
facsimile number (435) 787-8796. 
29. Mr. Tumbow is a member and an owner of Development with a 15 % interest in 
Development. 
30. On information and belief, Defendant Larry Andrews resides in Washington 
County, Utah. 
31. Mr. Andrews is a member and owner of Development with a 15% interest in 
Development. 
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32. On information and belief, Mr. Andrews has done business with Development in 
Cache County, Utah. 
33. Defendant John E. Phillips is, on information and belief, the father of Peter 0. 
Phillips. 
34. On information and belief, John E. Phillips has claimed, and still claims, to have 
an interest in the real property referred to as Aspen Meadows, although Plaintiffs 
aver that any claim or interest he may have had is subordinate to and has been 
extinguished by First Equity's purchase of the property pursuant to a foreclosure 
sale. 
35. Defendant Cache Title Company ("Cache Title") provided a title insurance policy 
to Weststar Financial ("Weststar") respecting Aspen Meadows. 
36. Cache Title has also provided title insurance policies to owners of the three lots 
in Aspen Meadows not purchased by First Equity (the 'Three Lots"). 
37. The City is a duly incorporated entity with rights, title, claims or other interests in 
12 specific lots among the 87 Lots. 
38. Although the City has immunity from suit in the federal Courts, the City has an 
interest in the 12 specific lots among the 87 Lots and has a general public 
interest in the proper and completed development of Aspen Meadows. 
39. Plaintiffs have named the City as a Defendant only for the purposes of notice 
and to provide the City with information about the actions to quiet title and thus to 
permit the City to participate to the extent it may deem appropriate under its 
general powers and in connection with its interests in the 12 specific lots among 
the 87 Lots. 
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Plaintiffs bring no claims for relief against the City but must name the City in any 
claim to quiet title. 
Defendants John and Jane Does I - XXV are persons and entities unknown to 
the Plaintiffs at this time who may have claims as tenants, undertenants or have 
other relationships to the property, the bankruptcy proceedings or have omitted 
to act or have acted or acted in concert with or on behalf of named Defendants 
or others to the detriment of Plaintiffs or have clouded title to the properties 
subject to this action or are otherwise involved with one or more of the claims for 
relief. 
Defendants John and Jane Does I - XXV include all other persons and entities 
now unknown, claiming any right, title, estate or interest in, or lien upon real 
property described in this Complaint adverse to the Plaintiffs' ownership or 
clouding Plaintiffs' title and interest thereto. 
in addition to the named Defendants and the John and Jane Does I - XXV, 
Plaintiffs have provided a copy of this complaint to serve as notice to the 
appointed Trustee in the pending POP Bankruptcy proceeding, under 
circumstances summarized in this Complaint. 
In the course of the POP Bankruptcy, Joel T. Marker, Esq. was appointed by the 
Court to serve as Trustee for the Debtor. 
By order of the Bankruptcy Court, Trustee Marker was appointed to serve as 
manager of Development to handle a First Equity claim in the POP Bankruptcy, 
as set forth below. 
Notice of this proceeding is being sent to Trustee Marker and to his counsel, but 
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Plaintiffs aver that neither Trustee Marker nor his counsel has personal interest 
in the real properties at issue in this matter and that neither of them have 
participated in any delinquencies, actions or omissions affecting Plaintiffs or their 
claims. 
Plaintiffs are giving notice to Trustee Marker and his counsel solely for the 
purposes of notice and providing information with respect to this matter and its 
relationship to the POP Bankruptcy. 
Plaintiffs aver that material information with respect to the administration of the 
POP Bankruptcy has been concealed from Trustee Marker, just as it has been 
concealed from Plaintiffs. 
FACTS 
The real property subject to the first claim for quiet title is the common areas (the 
"Common Areas") that are pan of Aspen Meadows. 
The Common Areas are those parts of Aspen Meadows in use as or to be used 
as, among other things, roadways, sidewalks, curbs, gutters, recreation areas 
and open spaces available for common use by homeowners (and their guests) in 
Aspen Meadows. 
The real property subject to the second claim for quiet title is the 87 Lots in 
Aspen Meadows, including the reversionary rights to 12 of those 87 Lots. 
In 1993, the City approved the plans for Aspen Meadows as a Planned Unit 
Development with the Common Areas and 90 residential lots. 
As part of the documentation for Aspen Meadows, Development by its agents or 
representatives, caused the legal formation of the Homeowners Association. 
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54. The City has right interim title, interest to or claim in the 12 specific lots 
denominated as Lots numbered 14,15,16, 61, 62, 63, 64, 65, 66, 67, 68, 75 of 
Aspen Meadows (the "City Bond Lots"), held in lieu of a performance bond (or 
other liquid security) to secure performance at Aspen Meadows for work referred 
to as Phase One of the project. 
55. When First Equity first met Peter O. Phillips, Development owned of Aspen 
Meadows (subject to the City Bond Lots and a loan obligation), and Peter 0 . 
Phillips owned a separate commercial property called the Highway Property. 
56. On information and belief, Peter 0. Phillips had or was seeking approval to 
develop the Highway Property as a light industrial or business park. 
CC&Rs 
57. On July 29,1994, Peter O. Phillips, for and on behalf of Development as the 
Declarant, signed and issued, in the normal course, the CC&Rs (containing 
Covenants, Conditions and Restrictions) for Aspen Meadows. 
58. On information and belief, actual work on land at Aspen Meadows began during 
1994, including some work on the Common Areas. 
59. Two homes have been completed and sold at Aspen Meadows and are currently 
occupied. 
60. On information and belief, the first completed homes was sold in 1996. 
61. A third home is near completion and has had a "for sale" sign posted by its 
owner, a lending institution. 
62. On information and belief, the third home may be subject to a purchase and sale 
agreement. 
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63. Under the CC&Rs, the owners of the completed homes and the third home 
(whether the seller or, upon any closing of a sale, the new buyer) are members 
of the Homeowners Association, together with First Equity. 
Weststar Loan 
64. In 19-, Development and Peter 0 . Phillips borrowed $542,000.00 from an entity 
called Weststar Financial evidenced by a trust deed note and other documents, 
including a trust deed (the "Weststar Loan"). 
65. To secure the Weststar Loan, Development and Peter 0. Phillips entrusted 
Aspen Meadows and the Highway Property pursuant to a Deed of Trust with 
Weststar as Beneficiary. 
66. The Weststar Loan was a "Construction Loan," a term used, in general, to 
identify a loan whose proceeds are to be used for the construction of buildings or 
other structures and the related development of property where or near the 
proposed construction work. 
67. Weststar took a first position trust deed on Aspen Meadows and a second 
position on the Highway Property to secure the Weststar Loan. 
68. Peter O. Phillips signed the loan documents from Weststar Financial for and on 
behalf of Development and on his own behalf. 
69. John E. Phillips personally guaranteed the Weststar Loan. 
1
 The terms "Development Loan" and "Construction Loan" are sometimes used interchangeably; 
a Development Loan may be used for construction, and a Construction Loan may be used to develop 
property as part of the tasks necessary for the construction of a building or other structure on land, in 
either case, the industry practice among lenders is that proceeds from Development Loans and 
Construction Loans will not be used for the personal benefit and Interests of a borrower but for the benefit 
of specific projects and improvements. 
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70. John E. Phillips, as guarantor, made one payment of $40,000.00 on the Weststar 
Loan on or about January 14,1997. 
71. Despite the payment by John E. Phillips, at the commencement of the POP 
Bankruptcy, the Weststar Loan was delinquent and in arrears. 
First Equity Solicited for a Global Loan 
72. In 1998, Peter O. Phillips contacted First Equity through or because of a referral 
from a mortgage broker. 
73. Peter O. Phillips was seeking a loan to bring himself out of the POP Bankruptcy. 
74. Peter O. Phillips told First Equity he wanted to obtain a large, overall or global 
loan so he could pay off creditors, get out of the bankruptcy and then continue 
development of Aspen Meadows and the Highway Property. 
75. Prolonged negotiations between First Equity and Peter O. Phillips followed, with 
Gregory Skabeiund, Esq., an attorney with an office in Cache County, Utah, 
assisting with the negotiations on behalf of the borrower. 
76. First Equity, after reviewing the outstanding creditor claims they were told about 
and after considering Aspen Meadows and Highway Property, the then-current 
real estate and other market conditions, opined that a large loan at 18% interest 
and thirteen points could be safe and profitable to First Equity and its investors 
(the "Global Loan"). 
77. As an equity lender managing some private loan funds, First Equity must pay its 
investors a rate of interest the investors deem suitable, given the risks investors 
and First Equity see in lending against particular properties. 
78. First Equity put together the financing and details for and was ready on five 
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separate occasions to close the Global Loan to permit Peter 0. Phillips to 
emerge from the POP Bankruptcy as he told First Equity he wanted, that is, 
owing one large loan (to First Equity) but also obtaining the necessary capital to 
continue development at Aspen Meadows and at the Highway Property. 
79. First Equity met with Peter O. Phillips on numerous occasions, including meeting 
at the Cache County office of and with Mr. Skabelund. 
80. Mr. Skabelund regularly made his office available to and joined with Peter O. 
Phillips for discussions with First Equity about the Global Loan. 
81. Mr. Skabelund gave advice about the Global Loan under negotiation and drafted 
several documents leading to small loans from First Equity to Peter O. Phillips. 
82. Mr. Skabelund telephoned to and corresponded with First Equity about the 
Global Loan. 
83. At all times during the negotiations, First Equity was induced to believe and did 
believe Mr. Skabelund represented Peter 0. Phillips and was authorized to act 
on his behalf and make representations to First Equity about Peter O. Phillips 
and his intentions to enter into the Global Loan. 
84. On at least five occasions, at the request of and in reliance on Peter O. Phillips 
and Mr. Skabelund, First Equity amassed the capital and prepared to close the 
Global Loan to Peter O. Phillips to permit him to pay creditors, to emerge from 
the POP Bankruptcy and to go forward with plans for Aspen Meadows and the 
Highway Property. 
85. Part of the Global Loan was to be applied to pay off the Weststar Loan, including 
interest on arrearage and principal. 
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86. Under the Global Loan, First Equity would obtain first position on Aspen 
Meadows and the Highway Property because all other liens and claims would be 
resolved in the POP Bankruptcy from the proceeds of the Global Loan, including 
without limitation the Weststar Loan. 
87. First Equity required 18% interest per annum and thirteen points on the Global 
Loan in order to attract funds to lend and to have any chance at a favorable 
outcome from the proposed Global Loan, given the borrowers' credit history, 
market conditions, the size and condition of the two properties and other factors 
evaluated in the normal course of extending loans relying on equity for security. 
88. First Equity spent great amounts of time preparing to make the Global Loan to 
Peter 0. Phillips. 
89. At least five times, Mr. Skabelund advised First Equity that Peter O. Phillips was 
ready and willing to enter the Global Loan and would close the Global Loan. 
90. Mr. Skabelund prepared documents for the Global Loan and continued to assist 
in the negotiations. 
91. On several occasions, Mr. Skabelund sat at the table with Peter 0. Phillips and a 
representative of First Equity in the POP Bankruptcy to assist in obtaining 
judicial approval for the Global Loan from First Equity. 
92. On information and belief, Development and Peter 0. Phillips, despite his 
representations and requests to First Equity, never truly intended to close the 
Global Loan, but concealed his true intentions and motives. 
93. From the course of proceedings and the record, First Equity now believes that at 
all times Peter 0. Phillips and those associated with him Development, the POP 
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Bankruptcy and the Weststar Loan were motivated to minimize creditor claims 
and to maximize the assets to be owned or controlled by Peter 0. Phillips and 
his family at the end of the proceedings, in total disregard of law, equity and the 
costs to First Equity, which was expending so much time and effort to help him 
solve his many problems in the POP Bankruptcy. 
94. Each time First Equity was ready to close the Global Loan, Peter 0. Phillips 
successfully delayed closing the loan and, by himself or through others, each 
time asked for additional time or assistance with his personal matters, including 
getting help to reinstate the mortgage on his personal residence and in obtaining 
money for personal expenses. 
95. First Equity agreed to assist Peter O. Phillips to meet his personal needs, which 
Peter 0. Phillips, by his delays and his excuses, made into conditions precedent 
to closing the Global Loan. 
96. First Equity kept trying to help Peter O. Phillips and meet his demands because 
First Equity needed a chance to recoup the costs already spent in negotiations 
and raising funds for the Global Loan. 
97. First Equity was also concerted to keep its commitment to make the loan and 
tried to avoid any losses from its commitment 
9;8. Peter O. Phillips kept delaying and would not close the Global Loan. 
99. First Equity made two small loans ($5000.00 and $500.00 as set forth later) to 
Peter O. Phillips, anticipating repayment (with interest) from the Global Loan. 
100. The loans benefitted Peter O. Phillips in saving his home and in meeting his 
personal needs and those of Lydia Phillips, his wife. 
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101. First Equity also made a secured loan to John E. Phillips, who agreed to use the 
proceeds on still another occasion to reinstate the mortgage on Peter O. Phillips' 
personal residence before Peter O. Phillips would close the Global Loan. 
102. On information and belief, although he was willing to enter the loan, John E. 
Phillips knew or should have known his sonfs motivations for delaying action to 
close the Global Loan. 
103. John E. Phillips renegotiated the First Equity loan to him so First Equity was paid 
in full for that specific transaction. 
104. John E. Phillips participated in the circumstances surrounding the Global Loan 
and Peter 0. Phillips' demands for funds for his personal needs as a condition of 
agreeing to and entering into the Global Loan. 
Purchase of the Weststar Loan 
105. In the course of the negotiations with Peter O. Phillips and Mr. Skabelund, Peter 
0. Phillips and Mr. Skabelund and their statements and representations, induced 
First Equity, separately and outside the proposed Global Loan, to purchase the 
Weststar Loan and the corresponding claim made by Weststar in the POP 
Bankruptcy (the "Weststar Loan/Claim"). 
106. Purchasing the Weststar Loan and Claim would provide First Equity with the first 
trust deed position on Aspen Meadows and the second position on the other 
Cache County property, the Highway Property, subject to any liens but would not 
resolve the POP Bankruptcy. 
107. Peter O. Phillips and Mr. Skabelund expressly represented to First Equity that 
the Weststar Loan was accruing interest at the default rate of 22%. 
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108. Peter 0. Phillips and Mr. Skabelund said, in substance, that First Equity would 
be well secured if it purchased the Weststar Loan/Claim. 
109. At all times, First Equity firmly advised Peter 0. Phillips and Mr. Skabelund that 
First Equity would purchase the Weststar Loan only if the Global Loan would be 
closed within a few days after the proposed separate purchase. 
110. First Equity did not want to own the Weststar Loan with the POP Bankruptcy still 
unresolved. 
111. Peter 0. Phillips and Mr. Skabelund expressly represented to First Equity that if 
First Equity purchased the Weststar Loan, the purchased loan would be folded 
into the Global Loan, as First Equity required. 
112. First Equity was led to believe that if it purchased the Weststar Loan and rolled it 
into the Global Loan, Peter O. Phillips could prove to the Bankruptcy Court that 
he was able to emerge from the POP Bankruptcy with creditors satisfied. 
113. First Equity received an accounting schedule showing the status of the Weststar 
Loan which was available to and, on information and belief, confirmed and 
received by, Peter O. Phillips and Mr. Skabelund. 
114. The schedule showed the accrual of interest on the Weststar Loan at the default 
rate of 22%. 
115. Neither Peter 0. Phillips nor Mr. Skabelund ever stated or represented to First 
Equity that the Weststar Loan was accruing interest at a rate less than 22%. 
116. Peter 0. Phillips, Mr. Skabelund and First Equity reviewed the accounting 
schedules of the status of the Weststar Loan and other documents underlying 
the Weststar Loan before Peter O. Phillips and Mr. Skabelund confirmed the 
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nature of the Weststar transaction and the terms First Equity would acquire if it 
purchased the Weststar Loan/Claim. 
117. First Equity continued in good faith to work toward closing the Global Loan, even 
though First Equity had to obtain new investment capital with every delay by 
Peter 0. Phillips. 
118. First Equity's investors wanted to put their funds to work rapidly and did not 
agree to wait for Peter 0. Phillips to close the Global Loan; the investors turned 
to other investment opportunities. 
119. As the negotiations progressed, First Equity learned or Peter 0. Phillips' 
continued failure to submit schedules and his refusal to comply with directions 
and orders from the Court.2 
120. As First Equity worked towards closing the Global Loan, First Equity received 
telephone and facsimile communications from Peter 0. Phillips sent from the 
office of his brother-in-law Alden B. Turnbow. 
121. Peter O. Phillips instructed First Equity to send facsimile messages to him at 
Alden B. Turnbow's office. 
122. First Equity followed the instructions and was able to contact Peter O. Phillips by 
facsimile at the Turnbow office facilities. 
123. First Equity also learned that Peter O. Phillips used the computer and facsimile 
2
 Judge Boulden recently recalled that Peter O. Phillips had failed to act, even after being 
adjudicated as a bankrupt until intervention from the United States Marshal. On information and belief, 
Peter O. Phillips1 failure to submit schedules and even refusing to confirm his Social Security Number 
constituted a studied, and unfortunately effective, means to conceal information from the Court, the 
Trustee and from First Equity. 
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machines at Mr. Turnbow's office, particularly during evenings. 
124. On information and belief, Alden B. Tumbow knew at least some of the steps 
being taken by Peter 0. Phillips that led to detriment to First Equity. 
125. On information and belief, Alden B. Tumbow saw and knew of at least some of 
Peter 0. Phillips' messages and representations. 
126. Alden B. Turnbow knew he was paying money to Peter 0. Phillips for work at 
Alden B. Turnbow's business although the payments were not being reported on 
bankruptcy schedules. 
127. During the course of negotiations, First Equity did learn Peter 0. Phillips was 
working from time to time for Alden B. Tumbow or his business, but did not know 
whether Peter 0. Phillips had any obligations to the POP Bankruptcy because of 
receiving payments. 
128. On the very day First Equity yielded to the inducement to purchase the Weststar 
Loan with its 22% default rate, Mr. Skabelund sent, via facsimile showing his 
name and telephone number, documents for the Global Loan at 18% per annum. 
129. After negotiations with Weststar, First Equity (not then represented by counsel) 
purchased the Weststar Loan/Claim with the understanding and specific 
representation that the Weststar Loan was accruing interest at the default rate of 
22% per annum. 
130. By purchasing the Weststar Loan, First Equity succeeded as Beneficiary to the 
Trust Deed with first position on Aspen Meadows and second position on the 
Highway Property. 
131. Shortly after the purchase of the Weststar Loan/Claim, a dosing date was 
18 
scheduled with Cache Title for the Global Loan. 
132. At the closing table and at the request of Mr. Skabelund and Peter of Phillips, 
First Equity agreed to make an unsecured $500.00 loan (with a check payable to 
Peter 0. Phillips1 designee) so Peter O. Phillips could forestall foreclosure of his 
home and have some money for personal expenses while waiting in the normal 
course for funding and distribution of the Global Loan proceeds through Cache 
Title, as escrow agent. 
133. Under the pending Global Loan, Peter O. Phillips was borrowing enough money 
to reinstate his home mortgage as well as to cover the POP Bankruptcy claims, 
to roll the Weststar Loan into the Global Loan, to resume developing Aspen 
Meadows and the Highway Property and to forestall foreclosure on his home, the 
funds to be distributed shortly after the closing. 
134. First Equity then had to agree to reschedule the closing after Peter O. Phillips 
and Mr. Skabelund informed First Equity that the Bankruptcy Court had not yet 
approved the refinancing payments from the Global Loan, although Peter O. 
Phillips and Mr. Skabelund induced First Equity to purchase the Weststar Loan 
and prepare to close the Global Loan by representing that the Bankruptcy Court 
had already approved or would approve the Global Loan without further action. 
135. Over the next seventeen months, First Equity made many painstaking attempts 
to gain Bankruptcy Court approval and then to close the Global Loan. 
136. During those seventeen months, while First Equity was still trying to gain Court 
approval to close the Global Loan, First Equity gradually learned that Peter O. 
Phillips had not complied with directives of the Bankruptcy Court, including 
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without limitation, having failed to file a statement of financial affairs, required 
schedules, tax returns, accounting information about Development and formal 
objections against the petitioning creditor 
137. Peter O. Phillips had apparently declined to verify his Social Security number. 
138. All of Peter 0. Phillips1 actions and omissions delayed any possible closing of the 
Global Loan and caused detriment to First Equity. 
139. On August 17,1999, at another scheduled closing at Cache Title's office in 
Logan, Utah after the Court had approved the Global Loan, Peter 0. Phillips said 
he had not read the closing documents that had been presented to him well 
before the scheduled closing day. 
140. At that time, Peter 0. Phillips again refused, this time once and for all, to enter 
into the Global Loan negotiated for his benefit 
Chapter 11 Proceedings, POP Bankruptcy 
141. Instead of agreeing to the Global Loan substantially in the form Peter O. Phillips 
originally requested and as approved by the Bankruptcy Court, Peter O. Phillips 
petitioned the Bankruptcy Court to convert the POP Bankruptcy proceedings 
from Chapter 7 to Chapter 11. 
142. The Bankruptcy Court, per Judge Boulden, granted the motion to convert to 
Chapter 11 and appointed Trustee Marker as Chapter 11 Trustee, thus refusing 
to allow Peter 0. Phillips to control the estate as a debtor-in-possession. 
143. The Weststar Loan/Claim continued in default; the borrowers (Development and 
Peter O. Phillips) and the guarantor John E. Phillips never made a single 
payment to First Equity. 
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144. At the request of Trustee Marker, First Equity participated in a specially called 
meeting between First Equity, Peter 0. Phillips, Development, Mr. Skabelund, 
John E. Phillips, Alden B. Turnbow, Lydia Phillips, Larry Andrews and Trustee 
Marker in the office of Development's then-attorney Robert Funk, Esq., to 
determine how to resolve the problems produced and compounded by Peter O. 
Phillips' refusal to close the Bankruptcy Court-approved Global Loan. 
145. During the meeting, Peter O. Phillips forcefully demanded that First Equity 
assume liability for the investment homes of Alden B. Turnbow and Larry 
Andrews, two members of Development, or Peter 0. Phillips would not agree to 
any settlement with First Equity on its Weststar Loan/Claim. 
146. Alden B. Tumbow and Larry Andrews, like Peter 0. Phillips, requested that First 
Equity assume liability for their investment debts.3 
147. First Equity never agreed to get involved in the investment debts of Alden B. 
Turnbow and Larry Andrews, who were member of Development but who were 
not borrowers or personal guarantors of the Weststar Loan. 
148. First Equity concluded that the Turnbow-Andrews obligations were not part of the 
POP Bankruptcy and were totally irrelevant to the obligations of Development. 
149. Apparently Peter O. Phillips and his colleagues made the demands and requests 
for First Equity to bail out those obligations to delay a Global Loan and to allow 
Peter O. Phillips to extract more benefits from the POP Bankruptcy, this time to 
3
 First Equity learned a lending bank had foreclosed on Alden B. Tumbow's and Larry Andrews' 
investment homes, leaving the two men liable for a large deficiency. First Equity was never a lender or a 
purchaser on the loan transactions. 
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help his brother-in-law and his business friend Larry Andrews. 
150. Moreover, First Equity would not agree to a demand that, if met, would further 
intermingle personal obligations of Development's members with the POP 
Bankruptcy. 
151. Trustee Marker approached First Equity about settling the Weststar Loan/Claim 
after holding a meeting among First Equity, Peter 0. Phillips and Development. 
152. First Equity, which had cooperated with the Bankruptcy Court to facilitate a 
successful resolution of the POP Bankruptcy, once again agreed to cooperate 
with the Bankruptcy Court and now with Trustee Marker, even though Peter O. 
Phillips had refused to agree to the Global Loan he said he wanted. 
153. As part of the management of the estate, Trustee Marker moved the Bankruptcy 
Court to appoint him manager of Development because of connections between 
Peter O. Phillips, his bankruptcy and his large ownership in Development. 
154. The Bankruptcy Court granted the motion to appoint Trustee Marker as manager 
of Development. 
155. Pursuant to his appointment and upon notice to the members of Development, 
Trustee Marker conducted a meeting of Development's members in Judge 
Boulden's courtroom. 
156. The records indicate that no member of Development objected to Trustee 
Marker's proposal to settle the First Equity's Weststar Loan/Claim. 
157. The records indicate that no member provided Trustee Marker with information 
about the assets or liabilities of Development, such as status of the Common 
Areas, at the meeting or otherwise. 
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158. Trustee Marker proposed, in substance, that First Equity foreclose on Aspen 
Meadows to recover on the Weststar Loan/Claim and release its security interest 
in the Highway Property. 
159. First Equity understood a release of its security interest in the Highway Property 
would let Trustee Marker use the value of the Highway Property to settle other 
claims against the bankruptcy estate and close the POP Bankruptcy. 
160. Because First Equity wanted to do the right thing, First Equity agreed to assist 
the Trustee in settling the creditors claims of the POP Bankruptcy despite Peter 
O. Phillips' threats and menaces toward First Equity.4 
161. First Equity agreed to Trustee Marker's proposal and released its claims in the 
Highway Property, although neither Trustee Marker nor First Equity knew, and 
no member of Development and John E. Phillips did not disclose, that obligations 
respecting Aspen Meadows had not been performed. 
162. First Equity believed when it reviewed the proposed settlement that the sale of 
Aspen Meadows would yield enough value to cover First Equity's principal, 
interest and other costs (including the interest payments due to its investors). 
163. First Equity was induced to release John E. Phillips as a guarantor of the 
underlying Weststar Loan and did so as a gesture of good faith and confidence 
in the closing of the Global Loan, although John E. Phillips has apparently never 
4
 First Equity understood that, in consideration for John E. Phillips' release of his claims against 
Aspen Meadows, which were subordinate to the Weststar Loan/Claim, First Equity would release him from 
his personal guarantee of the Weststar Loan. Because First Equity thought it would be able to hold its 
foreclosure sale in early January, after following all steps required by Utah law to foreclose, First Equity 
would be able to recover the amounts due and accruing to it. 
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released his claim against Aspen Meadows (although the claim has been 
extinguished by the eventual foreclosure). 
164. The Bankruptcy Court converted the POP Bankruptcy from Chapter 11 to 
Chapter 7 when the requirements for continuing Chapter 11 were not met; the 
Court appointed Trustee Marker to continue as Trustee after converting the POP 
Bankruptcy from Chapter 11 back to Chapter 7. 
165. During First Equity's efforts to work with Trustee Marker and the Bankruptcy 
Court, a representative of First Equity received a telephone call from Peter O. 
Phillips, who, using vile and loud language, told First Equity it should not be 
cooperating with the Trustee. 
166. On information and belief, Peter O. Phillips made threatening statements to 
others that First Equity would regret its cooperation with the Trustee, and at least 
one person warned a First Equity representative to be careful because Peter O. 
Phillips had been known to act with unthinking rage. 
167. The Bankruptcy Court reviewed the proposed settlement agreement, permitted 
the foreclosure on Aspen Meadows and granted First Equity, among other 
things, provisions to pay First Equity additional unsecured (and subordinated) 
payments (which First Equity viewed as a penalty against Peter O. Phillips) if 
Peter 0. Phillips caused a delay of the Aspen Meadows foreclosure sale beyond 
the sixty days anticipated to give statutory notice and meet other requirements 
for the foreclosure. 
168. In August 2000, the Bankruptcy Court approved payment of $19,000.00 to First 
Equity under the right arising from its earlier order. 
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of his attorney, he would say nothing.5 
177. No one represented Development, and no one filed schedules for Development. 
178. On May 16, 2000, First Equity appeared before Judge Allen to argue its renewed 
motion for relief from the automatic stay in the Development Bankruptcy. 
179. Mr. Skabeiund attended the hearing and represented Lydia Phillips and Alden B. 
Turnbow, two members of Development, and apparently spoke on behalf of 
Development at one point. 
180. John E. Phillips attended with his then-attorney, who participated in discussions 
about a possible settlement with First Equity and who was heard by the Judge. 
181. After hearing from attorneys for the Trustee and for First Equity, John E. Phillips, 
Lydia Phillips and Alden B. Turnbow, Judge Alien dismissed the Development 
Bankruptcy with prejudice, prohibiting any re-fiiing of bankruptcy proceedings for 
Development for 180 days. 
182. In making his decision, Judge Allen found, in substance, an absence of good 
faith in the filing of the Development Bankruptcy. 
Purchase of 87 Lots 
183. With the dismissal of the Development Bankruptcy and pursuant to the order in 
the POP Bankruptcy permitting First Equity to foreclose on the 87 Lots, First 
Equity published and posted notices of sale, followed all other legal requirements 
for a foreclosure sale and attended when the substitute trustee conducted the 
sale on June 12, 2000. 
5
 Although Peter O. Phillips did not refer to the Fifth Amendment, the substance of his statement 
seemed very like an invocation of the rights under that Constitutional provision. 
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184. Mr. Skabeiund attended the sale, representing John E. Phillips, and tape-
recorded the proceedings. 
185. Mr. Skabeiund also talked with First Equity's attorney on the foreclosure, Bryan 
Robinson, Esq., and asserted, in substance, that First Equity was required to bid 
at a particular level to validate the foreclosure sale.6 
186. Although First Equity has requested Mr. Skabeiund to provide a copy of his tape 
recording of the sale, Mr. Skabeiund has ignored the request. 
187. After First Equity submitted the only bid at the foreclosure sale, First Equity's 
attorney caused a deed to be recorded with the Cache County Recorder. 
188. First Equity purchased the 87 Lots (including the reversionary rights on the City 
Bond Lots). 
189. Thus, 100% of the ninety approved PUD Lots have been purchased from 
Development, the owner and Declarant under the CC&Rs. 
190. The pre-sale "Class B" membership and voting rights, which gave Development 
three votes per individual lot under the CC&Rs, have thus been dissolved or 
extinguished under the terms of the CC&Rs, 
191. First Equity has the Class A membership and voting rights for 87 of the 90 Lots.7 
192. As one of four Owners, First Equity has the right to enforce the CC&Rs. 
6
 Another attorney for John E. Phillips is now claiming First Equity bid too high. 
7
 On information and belief based on discussions with the City's Administrator and Attorney, the 
City does not claim or seek to exercise Homeowners Class A Membership votes under the CC&Rs, 
although the City has title to the City Bond Lots. Because the pledge to the City provides for reversion 
upon the City's release of one or more of the pledged lots, First Equity has not questioned the City's view. 
Even if the City asserts voting rights for the twelve City Bond Lots,, First Equity still has the substantial 
majority of votes because of its ownership of 75 of the 87 Lots; this is 75 of the 90 lots at Aspen Meadows. 
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Water Shares 
193. Neither Development nor its members advised First Equity that water shares for 
secondary water at Aspen Meadows existed and are held by Peter 0. Phillips. 
194. First Equity has not received the water shares appurtenant to and designated for 
beneficial use on the 87 Lots (and the other three lots owned by others and the 
Common Areas). 
195. First Equity needs the certificates for water shares to assure that all of Aspen 
Meadows has adequate secondary water. 
196. First Equity also needs the certificates to change ownership to the Homeowners 
Association and the individual purchasers. 
197. On information and belief, without permission from the State Engineer to change 
the use of the water represented by the share certificates, Peter 0. Phillips has 
offered to sell the water shares to others outside Aspen Meadows. 
New and Concealed Facts Emerge 
198. After purchasing the 87 Lots, First Equity asked Cache Title to issue title 
insurance on the 87 Lots. 
199. In the course of preparing its title report for the 87 Lots, Cache Title discovered 
that the Common Areas remain in and are titled in the name of Development. 
200. Neither Peter O. Phillips nor any other member of Development executed the 
required deed to convey the Common Areas to the Homeowners Association 
although at least one lot had been purchased in 1996. 
201. Further investigation revealed that Cache Title insured the two owner-occupied 
lots without stating an exception with respect to the Common Areas. 
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202. Because Aspen Meadows is an approved planned unit development, the owners 
of each lot should have and can legally and equitably expect to own an 
undivided 1/90 ownership interest in the Common Areas with actual title to the 
Common Areas to be held by the Homeowners Association. 
203. Under the CC&Rs, the owners of each individual lot have membership, with one 
vote per lot, in the Homeowners Association after the initial developer, 
Development, has sold the lot. 
204. Cache Title had also issued title insurance without stating an exception with 
respect to the lot owned by the lending institution. 
205. Cache Title first informed First Equity that the Common Areas have not been 
deeded to the Homeowners Association in late July 2000. 
206. Because the Common Areas have not been deeded to the Homeowners 
Association, Cache Title would only issue title insurance with the Common Areas 
excepted, despite the fact that First Equity, by purchasing 87 Lots (or, technically 
by purchase 75 lots and the reversionary rights for the 12 City Bond Lots) is 
entitled to an undivided ownership interest in the Common Areas of 75/90 and 
will be entitled to an 87/90 interest once the 12 City Bond Lots revert to it. 
207. Peter O. Phillips was manager of Development until Trustee Marker became 
manager by the 1999 order of the Court in the POP Bankruptcy. 
208. Trustee Marker's appointment as manager was for the purpose of resolving the 
First Equity claim arising from the purchase of the Weststar Loan/Claim. 
209. At no time did Peter O. Phillips or any other member of Development disclose to 
First Equity that the Common Areas had not been deeded to the Homeowners 
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Association as required by the CC&Rs. 
210. First Equity has received information that Peter 0. Phillips stated, at or shortly 
aftei Li'.e foreclosure sale but outside the presence of First Equity or any of its 
representatives, in substance, "Wait until they [First Equity] find out they don't 
have the Common Areas." 
211. Based on the records in the POP Bankruptcy, at no time did Trustee Marker 
receive information, prior to being informed by First Equity in late July (or early 
August) 2000 that the Common Areas had not been deeded to the Homeowners 
Association as required by the CC&Rs. 
212. Prior to a hearing on a proposed settlement of First Equity's claim for the fees 
under the Bankruptcy Court's order respecting delay in the foreclosure in the 
POP Bankruptcy, First Equity filed a written proffer of new information and 
evidence in the POP Bankruptcy and informed the Bankruptcy Court that the 
Common Areas had not been deeded to the Homeowners Association; the 
records indicate this is the first time Judge Boulden had an opportunity to learn 
that a substantia! asset, the Common Areas, was still held by Development 
213. On August 10, 2000, Cache Title, for the first time, disclosed to First Equity how 
funds paid to Cache Title as an escrow on the Weststar Loan transaction had 
been distributed. 
214. Cache Title reported that approximately $110,000 from the proceeds of the 
Weststar Loan had been distributed and paid for the personal residence of Peter 
O. Phillips and his wife Lydia Phillips and that only about $20,000 of the loan 
proceeds (which exceeded $400,000.00) were applied to the Highway Property. 
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215. On information and belief, based upon the records in the POP Bankruptcy, 
neither the Bankruptcy Court nor the Trustee was informed about the distribution 
of the proceeds of the Weststar Loan, although Peter O. Phillips' personally 
benefitted from the proceeds of the Weststar Loan. 
216. Although Peter 0. Phillips knew the information about the Common Areas and 
knew about the distribution of the proceeds of the Weststar Loan when First 
Equity entered into the settlement with the Trustee in which, among other things, 
First Equity released its collateral interest in the Highway Property owned by 
Peter 0. Phillips, Peter 0. Phillips failed to disclose that permitting foreclosure on 
the 87 Lots (owned by Development) would result in Development's paying off 
some or all of the loan that had personally benefitted Peter O. Phiiiips on his own 
home and on the Highway Property Peter O. Phillips owns. 
217. Peter O. Phillips and the other members of Development failed to disclose to 
Judge Allen in the Development Bankruptcy that Development retained title to 
the Common Areas, although three of the four members of Development 
attended the hearing before Judge Allen on May 16, 2000. 
218. Peter O. Phillips and the other members of Development failed to disclose to 
Judge Allen in the Development Bankruptcy that Development (or possibly Peter 
O. Phillips himself) retained the water shares for Aspen Meadows. 
219. Peter O. Phillips has, from the records in the POP Bankruptcy, failed to disclose 
that he (or, as may be applicable, Development) retains the water shares and 
that those shares may have a sizeable market value if sold to others outside 
Aspen Meadows. 
31 
220. Mr. Skabelund, as counsel for two members of Development (Lydia Phillips and 
Alden B. Turnbow), specifically told the Court in the Development Bankruptcy 
that Development had no assets other than the 87 Lots. 
221. Although John E. Phillips attended the hearing before Judge Alien in the 
Development Bankruptcy and has alleged claims against Development, John E. 
Phillips did not disclose that the Common Areas had not been deed to the 
Homeowners Association and did not disclose that water shares were held either 
by Development or his son Peter O. Phillips. 
Alter Ego Relationship Between Development and its Members 
222. Peter 0. Phillips, although he was the majority owner and the manager of 
Development until appointment of the Trustee to that position for specific 
purposes in 1999, claimed before the Bankruptcy Court in the POP Bankruptcy 
that he had no access to and could not provide records for Development. 
223. Because Peter O. Phillips had signed the CC&Rs and because at least three lots 
had been sold from Aspen Meadows before the filing of the POP Bankruptcy, 
Peter O. Phillips had access to, and Plaintiffs aver, knew the information about 
the CC&Rs, the failure to deed the Common Areas to the Homeowners 
Association and the retention of the water shares. 
224. Peter O. Phillips knew Development had not deeded the Common Areas to the 
Homeowners Association and that the deeding o^/er would not occur without his 
signature as the manager and majority owner of Aspen Meadows and the 
Declarant for the CC&Rs. 
225. Development and its members failed to disclose to Judge Allen or to the Trustee 
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in the Development Bankruptcy that there had been co-mingling of funds for the 
benefit of at least two members of Development and that proceeds from the 
Weststar Loan to Development and Peter 0. Phillips had been used on the 
personal residence of Peter 0. Phillips. 
226. When the Global Loan was being negotiated, making personal loans to Peter O. 
Phillips became, in effect, conditions for continued negotiations. 
227. In the state court proceedings for enforcement of the Johnson mechanic's lien, 
Johnson asserted grounds for piercing the veil between Development and Peter 
O. Phillips, showing the two were alter egos. 
228. Sufficient documents and other evidence exist to pierce any veil between the 
members of Development and Development: Peter 0. Phillips has specifically 
used and continues to benefit from and use Development as his alter ego; Lydia 
Phillips has also benefitted and continues to benefit from Development and its 
funds and assets. 
229. Both Alden B. Turnbow and Larry Andrews, the other two members of 
Development, used or sought to use their membership in Development and 
funds loaned to Development for paying off personal obligations, requesting First 
Equity, as a condition precedent to any purchase by First Equity of the 87 Lots, 
to pay their obligations in the amount up to $150,000.00. 
230. Mr. Skabelund participated in negotiations with First Equity seeking to assist 
Alden B. Turnbow and Larry Andrews with funds to be derived from the purchase 
of Development's property. 
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POP Bankruptcy as of Date of This Complaint 
231. The Bankruptcy Court, per Judge Boulden, has refused to discharge the Debtor, 
Peter 0. Phillips. 
232. Trustee Marker requested the dismissal of the POP Bankruptcy under a 
provision of the Bankruptcy Code preventing appeal. 
233. John E. Phillips, who has purchased a number of the claims against the Peter O. 
Phillips estate, determined not to waive resolution of those claims inside the POP 
Bankruptcy Proceeding, a condition for the proposed dismissal. 
234. The POP Bankruptcy is thus pending, and the Trustee is seeking a buyer for the 
Highway Property. 
235. On information and belief and as of the date of this Complaint to the best 
knowledge of the Plaintiffs, the Trustee intends to apply proceeds from the sale 
of the Highway Property to settle outstanding claims and to seek approval of and 
payment for any administrative claims that may arise or are already be pending. 
Reliance, Detriment and Damages 
236. In all negotiations with Development and Peter 0. Phillips concerning the Global 
Loan and the individual loans made to Peter 0. Phillips (and the paid off loan 
made to John E. Phillips for funds to be applied to the Peter 0. Phillips home 
mortgage obligations), First Equity relied upon Peter O. Phillips, Development, its 
members and counsel for either or both Peter 0. Phillips and Development. 
237. First Equity was induced to rely upon the representations and documents given 
to it by Peter 0. Phillips, Development and the counsel for one or both of them. 
238. First Equity did rely upon the representations made on behalf of Development 
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and Peter 0. Phillips, believing that the representations and documents 
submitted to it were submitted and made in good faith. 
239. First Equity was entitled to rely upon these representations, documents and 
records because First Equity was without counsel but was dealing with counsel 
for the other parties who was aware of the position and interests of First Equity. 
240. First Equity's reliance, which led to its making two personal loans to Peter O. 
Phillips and to its purchase of the Weststar Loan with an alleged default interest 
rate of 22%, its release of a major portion of the collateral supporting the 
Weststar Loan and its release of the John E. Phillips guarantee have caused 
detriment to First Equity and have caused damage to First Equity, including 
without limitation the damages flowing because of the difference between the 
16% interest rate and the 22% default rate represented to First Equity, that is in 
the amount of $109,271.77 to and including June 12,2000. 
241. First Equity has been further damaged because it could not in fact rely upon the 
CC&Rs and the obligation that the Common Areas were to be and should have 
been delivered to the Homeowners free and dear of liens. 
242. First Equity, as owner of the reversionary rights to the 12 City Bond Lots and as 
owner of 75 of the 87 Lots faces, arguendo but does not admit, a contingent 
liability on the mechanic's lien as an 87/90 undivided owner of the Common 
Areas. 
243. The amount of the Johnson mechanic's Hen as of July 31 exceeds $113,000 and 
continues to increase in amount because of post-judgment interest. 
244. Rocky, as purchaser for consideration of the Johnson lien and judgment, is 
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entitled to execute its judgment against Development and, upon the piercing of 
the veil, its individual members, recognizing that under the CC&Rs, Development 
and its members were obligated to keep the Homeowners Association (and 
hence its members) free and clear of liens incurred by the actions or omissions 
of Development and its alter egos. 
245. The foreclosure sale for the 87 Lots did not extinguish the Johnson lien and 
judgment. 
246. However, any execution of the mechanic's Hen and judgment will take a period of 
time and any exercise of judgment, if taken against the 87 Lots or the 90 Lots, 
will lead to the assertion of defenses and an action over against Development, 
Peter 0. Phillips and other members of Development. 
247. As an owner of Lots in Aspen Meadows, First Equity (and the other owners of 
individual lots) should be held harmless from and indemnified against any lien 
claims incurred for work on the Common Areas prior to purchase and all lien and 
similar obligations, including the Johnson mechanic's lien and judgment and 
those obligations should be directly attributed to and paid by Development and 
its alter egos because of their concealment of the breaches in the CC&Rs and 
their failures to make disclosures in two bankruptcy proceedings in this Court. 
248. The failure to pay the lien claim and judgment to Johnson and its successor 
Rocky constitutes a breach of contract under the CC&Rs which is actionable by 
Rocky and actionable by First Equity to protect itself and to benefit Rocky. 
249. Both First Equity and Rocky are entitled to pursue the payment of damages for 
and caused by the breach of the CC&Rs committed by Development and its alter 
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egos, with the value of the claim payable to Rocky and the costs of collection 
and execution to be paid and equitably divided between them. 
Value of 87 Lots 
250. In 1999, First Equity reviewed the obligations against the 87 Lots and learned 
that the City had a lien claim from water metering and usage in the amount of 
approximately $90,000.00 against Aspen Meadows. 
251. The City's claim was accruing interest at 1.5% per month or 18% per annum. 
252. Because First Equity had a first position trust deed on the land, and in the normal 
course when a foreclosure action is pending, First Equity, from its own funds, 
paid the City for the water charges. 
253. First Equity's payment benefitted Aspen Meadows and benefitted Development, 
which was the obligor to the City on the charges. 
254. First Equity made its payment to prevent the further accrual of interest on the 
amounts due to the City and to protect the value of the property itself. 
255. First Equity, which believed it was likely to become the owner of the 87 Lots at 
the foreclosure sale, sought to establish a record of good faith and fiscal 
responsibility with the City. 
256. First Equity's payment was made in the normal course of the lending business. 
257. In February 2000, First Equity retained an MAI appraisal company to perform an 
appraisal on Aspen Meadows. 
258. The appraiser, being advised that the property involved had been approved as a 
Planned Unit Development, reviewed the property and performed other tasks 
and evaluations in the normal course for certified appraisals. 
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259. The appraiser assumed the Common Areas were deeded to the Homeowners 
Association pursuant to the CC&Rs. 
260. The appraiser valued the 87 Lots with undivided interest in the Common Areas at 
$850,000.00. 
261. In bidding at the foreclosure, First Equity calculated interest on the Weststar 
Loan at 16% and calculated the amount due and owing based upon information 
available at that time but with the 16% interest rate. 
262. First Equity's bid was $946,915.66, based upon the information then available, 
but in excess of the appraiser's valuation.8 
263. With the Common Areas undeeded to the Homeowners and with them still in the 
hands of Development and its alter egos, who have opposed repayment to First 
Equity and have hampered First Equity's rights, the value of the 87 Lots is 
significantly diminished because the appraiser's fundamental assumptions with 
respect to the Common Areas cannot now be met 
264. The absence of the Common Areas will reduce the appraised value of the 87 
8
 First Equity's foreclosure attorney yielded to the representations made on behalf of John E. 
Phillips that First Equity was required to bid what it had then calculated as the amount due based upon the 
16% interest rate and based upon its belief that it would obtain the 87/90 undivided interest in the 
Common Areas. First Equity believed that any failure to bid at that amount might endanger the finality of 
the sale. Thus, even with the appraisal at only $850,000.00, First Equity felt obligated to bid an amount 
exceeding the appraised value. Mr. Skabelund has stated that an unidentified appraiser valued Aspen 
Meadows at more than 51,000,000 in early 2000. First Equity has never seen the purported report, so 
First Equity does not know whether the unidentified appraiser is MAI certified, if he had information that 
the Common Areas had not been deeded to the Homeowners Association (which First Equity's appraiser 
did not and could not know), whether the appraiser knew of the pledge of the City Bond Lots (which 
prevents any liquidation of those 12 lots until the improvements are completed - a sidewalk and some 
other small improvements remain outstanding on Phase I) or whether he made a per lot assessment of 
value (with or without an undivided interest in the Common Areas) since three of the lots are owned by 
others so First Equity could not purchase them or count their value at its foreclosure sale. 
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Lots by an amount to be proven at trial but believed to be at least $275,000. 
265. On September 1, 2000, an attorney named Wendell Smith, who has appeared in 
the POP Bankruptcy as attorney for Peter O. Phillips, sent a letter to First 
Equity's foreclosure attorney on behalf of John E. Phillips and Mthe members of 
the Phillips Development L.C. 
266. Mr. Smith demanded that First Equity refund approximately $251,210.00 from 
the foreclosure sale, asserting that the default rate of interest on the Weststar 
Loan is not 16% but is a reduced amount, based upon a lower prime rate. 
267. Mr. Smith's demand includes the money paid to the City by First Equity for the 
water charges (not for the water shares, which are a separate issue), alleging 
that amount should not be considered part of the purchase price. 
268. Mr. Smith's theory of the transaction would require First Equity to pay John E. 
Phillips (who still claims a subordinate lien at Aspen Meadows subordinate to the 
City water charges and the Johnson mechanic's lien) and the members of 
Development (including Peter O. Phillips), the sum demanded, even though First 
Equity has suffered losses and damages at the hands of Peter O. Phillips and 
Development 
269. First Equity rejects the contentions made by Mr. Smith on behalf of John E. 
Phillips and alleges the demand does not require Plaintiffs to treat the demand 
as a potential offset against damages suffered by Plaintiffs.9 
9
 Even if the new Smith demand on behalf of John B. Phillips and the members of Development 
are treated as an offset for the purposes of argument only, First Equity's damaoes still exceed the amount 
bid at the foreclosure sale. 
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270. The new Smith demand seeks to undermine the enforcement of the Bankruptcy 
Court Order affirming the settlement between First Equity and Trustee Marker, 
which allowed First Equity to foreclose at the 16% interest rate, although the 
22% default rate had been represented to it before its purchase of the Weststar 
Loan/Claim. 
271. First Equity avers that the new Smith demand is a further example of the efforts 
and machinations that have stymied the Trustee's and the Bankruptcy Court's 
efforts to manage the POP Bankruptcy efficiently and fairly and avers that the 
new Smith demand directly contradicts the specific representations made on 
behalf of Development before Judge Allen and in the presence of John E. 
Phillips (whose attorney had participated in discussions of a possible new 
settlement between Development and First Equity necessitated by the Lydia 
Phillips filing of the Development Bankruptcy) that Development had no assets 
other than the 87Lots. 
irreparable Harm, No Other Relief 
272. The claims set forth in this Complaint have not been and could not be resolved in 
either the POP Bankruptcy or the Development Bankruptcy. 
273. The Homeowners Association and First Equity face substantial irreparable harm 
if the CC&Rs are not enforced and if the water shares are not delivered for the 
benefit of Aspen Meadows. 
274. The harm to the Homeowners Association and First Equity substantially 
outweighs any alleged harm to any of the Defendants, particularly to 
Development and its members and alter egos, because they have no legitimate 
40 
claim to the Common Areas and thus face no harm if the Common Areas are 
deeded in terms of the CC&Rs. 
275. The harm to the Homeowners Association and First Equity with respect to the 
water shares also substantially outweighs any alleged harm to any of the 
Defendants because Aspen Meadows and its individual owners may not be able 
to obtain secondary water from other sources (or even from the water company 
that issued the existing share certificates) without the shares and share 
certificates. 
276. First Equity has a substantial likelihood of success on the merits of this case with 
respect to its request for specific performance and injunctive relief, including 
without limitation the deeding over of the Common Areas to the Homeowners 
Association and the delivery of the share certificates to provide all of Aspen 
Meadows with adequate and previously designated secondary water rights. 
FIRST CLAIM FOR RELIEF: 
FRAUD UPON THE COURT 
277. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
278,. At the hearing before Judge Allen on May 16, 2000 respecting the Development 
Bankruptcy, Mr. Skabelund, as counsel for Lydia Phillips and Alden B. Turnbow, 
both members of Development, and apparently on behalf of Development with 
respect to certain representations to the Court, the Bankruptcy Court was 
specifically advised that Development had no assets other than the 87 Lots. 
279. Lydia Phillips and Alden B. Turnbow were present in the courtroom during the 
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proceedings before Judge Allen and were represented by counsel. 
280. John E. Phillips was present in the courtroom during the proceedings before 
Judge Allen and was represented by counsel. 
281. Peter O. Phillips was present in the courtroom during the proceedings before 
Judge Allen; during the course of the proceedings, Mr. Skabelund asked the 
Court if he could confer with his "clients" and was seen to speak with Peter O. 
Phillips when he went to the rear of the courtroom to confer with his clients. 
282. At no time prior to First Equity's providing a proffer of information filed with the 
Bankruptcy Court in the POP Bankruptcy on August 20, 2000 and conveyed to 
Judge Boulden in open court by proper at a hearing on August 21, 2000, was 
Judge Boulden or the Bankruptcy Court advised that Development continued to 
hold title to the Common Areas despite the terms and conditions of the CC&Rs. 
283. At no time, to First Equity's knowledge and in accordance with the records 
available to First Equity from the POP Bankruptcy, was the Bankruptcy Court 
provided with full and complete information about the co-mingling of funds or the 
actions, omissions and representations showing the co-mingling and co-mingling 
of the business of Development and the business of Peter O. Phillips. 
284. On information and belief, an attorney for the Trustee who served prior to the 
appointment of Trustee Marker in the POP Bankruptcy was preparing to seek a 
ruling to show that Peter O. Phiilips and Development were in fact alter egos or 
that the alleged veil between Development and its member Peter O. Phillips or 
other members should be pierced. 
285. On information and belief, the prior Trustee had not received information first 
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given to First Equity in August 2000 about the dealings of Peter 0. Phillips and 
Development. 
286. Peter 0. Phillips, the other members of Development and possibly others 
persons not specifically known to Plaintiffs at this time and who are named as 
John and Jane Does in this Complaint had information but failed to provide the 
information to the Bankruptcy Court in either of the two proceedings. 
287. These concealments are material and adversely affect First Equity's unresolved 
claims which arose after the filing of the POP Bankruptcy. 
288. The Bankruptcy Court, per Judge Boulden, has refused to discharge Peter O. 
Phillips but has indicated it will dismiss the POP Bankruptcy on or about 
September 1,2000. 
289. On information and belief, the dismissal of the POP Bankruptcy will preclude an 
appeal under the statutes and rules governing bankruptcy proceedings. 
290. First Equity can anticipate no further relief from the Bankruptcy Court. 
291. Peter 0. Phillips, by his conduct and public statements, and his family members, 
including John E. Phillips, Lydia Phillips and Alden B. Turnbow continue to 
interfere with the sale approved by an order of the Bankruptcy Court. 
292. The recent demands on the part of John E. Phillips for payment from First Equity 
on account of its foreclosure sale is an effort to undermine and circumvent an 
order of this Court permitting the foreclosure sale to take place under Utah law. 
293. Those demands also constitute an attempt to subvert the order of the 
Bankruptcy Court by attacking documentation that was available to Peter O. 
Phillips and Development as borrowers on the Weststar Loan and to John E. 
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Phillips, as guarantor of the Weststar Loan purchased by First Equity. 
294. Because Trustee Marker has requested a dismissal of the POP Bankruptcy 
without right to appeal and because Judge Allen dismissed the Development 
Bankruptcy with prejudice and no appeal was taken from the dismissal with 
prejudice, the facts alleged show that certain of the Defendants are acting to 
undermine orders from the Bankruptcy Court and have concealed information 
from the Bankruptcy Court in two proceedings. 
295. This Court has jurisdiction to enforce the orders of the Bankruptcy Court and to 
grant relief against fraud upon the court committed in bankruptcy proceedings in 
this District 
296. First Equity has been damaged in an amount to be proven at trial but in no event 
less than $250,000, even if the alleged offset from the new Smith demand is 
taken into account, which First Equity avers should not be done. 
297. First Equity is entitled to punitive damages in an amount no less than treble the 
amount of its actual damages. 
SECOND CLAIM FOR RELIEF: 
FRAUD 
298. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein, 
299. First Equity has relied upon, was intended to rely upon and justifiable relied upon 
the actions, omissions and representations made by Peter 0. Phillips, 
Development and, on information and belief, others in association with or acting 
on behalf or in concert with them. 
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300. First Equity has justifiably relied to its detriment on the proceedings and 
representations before the Bankruptcy Court and upon representations there 
made. 
301. First Equity has been damaged because of its reliance. 
302. First Equity is entitled to damages in an amount to be proven at trial but in no 
event less than $250,000.00. 
303. First Equity is entitled to punitive damages on account of fraud in an amount to 
be proven at trial but in no event less than treble its other damages. 
THIRD CLAIM FOR RELIEF: 
FRAUDULENT NONDISCLOSURE 
304. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
305. Defendants Development and its members are liable to First Equity for failure to 
disclose, both as individuals and as alter egos of Development, that the Common 
Areas had not been deeded over to the Homeowners Association as required by 
the CC&Rs. 
306. Neither Development nor any of its members provided information and 
schedules relating to Development and its business in the Development 
Bankruptcy, and Peter O. Phillips stated in the POP Bankruptcy that, even 
though he was the 65% owner of Development and had served as is manager, 
that he had no access to the books and records of Development. 
307. Although, on information and belief, the other members of Development and 
John E. Phillips all knew that the books and records of Development had been 
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requested in the POP Bankruptcy and should have been provided in the 
Development Bankruptcy, no books and records were produced. 
308. The failure to disclose the fact that the Common Areas had not been deeded 
over is a material fact ^nown to Development and the members of Development. 
309. The fact is material because development of a Planned Unit Development 
requires access to and development of common areas, a shared ownership for 
the purchasers of lots in a planned unit development and because the deeding 
over of common areas to a homeowners association is part of the normal course 
in developing and obtaining approval of common areas. 
310. The failure to deed over common areas is also a material factor affecting the 
value of individual lots in a planned unit development and has a material impact 
upon the valuation of the individual lots and the possibility of building on, 
improving and selling individual lots to others who would otherwise be interested 
in residence in the planned unit development. 
311. On information and belief, John E. Phillips, father of Peter O. Phillips and an 
active participant in the POP Bankruptcy to purchase a number of claims in that 
proceeding, knew or should have known that the Common Areas had not been 
deeded to the Homeowners Association because John E. Phillips was a 
guarantor of the Weststar Loan. 
312. John E. Phillips has claimed a security interest in Aspen Meadows and has a 
secured interest in the Highway Property and obtained a release from his 
guarantee of the Weststar Loan when First Equity made decisions without 
disclosure of the material facts surrounding the Common Areas. 
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313. John E. Phillips has had an opportunity unavailable to First Equity to obtain 
information about the status of the CC&Rs and other aspects of the operations 
and business of Development because he was a guarantor of the Weststar 
Loan, because he is father of Peter 0. Phillips and father-in-law of Lydia Phillips 
and Alden B. Tumbow and because John E. Phillips is a beneficiary of the 
transaction by which First Equity purchased the Weststar Loan and was induced, 
without full information, to release the guaranty of John E. Phillips supporting the 
Weststar Loan. 
314. Because the material information concealed from First Equity also affects the 
valuation of the 87 Lots and was material to an informed business judgment with 
respect to releasing First Equity's security interest in the Highway Property, First 
Equity has been damaged, both in its reliance and in its making decisions. 
315. First Equity has been damaged in an amount to be proven at trial, but comprised 
of, without limitation, the diminished value of the 87 Lots compared to the 
valuation from its appraiser and the amount First Equity felt obligated to bid; the 
loss of security in the Highway Property, which has benefitted Peter O. Phillips 
and John E. Phillips, the costs of this litigation, reasonable attorney fees on this 
litigation, the loss of the benefits of its funds at the rates bargained for and other 
damages to be set forth and proven at trial, but in no event believed to be less 
than $250,000.00. 
316. Because of the fraudulent nondisclosure, First Equity is entitled to punitive 
damages in an amount to be set by the Court but at least treble actual damages 
or an amount of $750,000.00; these damages should be jointly and severally 
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paid by Development, its members and its beneficiaries, including without 
limitation John E. Phillips, who was released from his guarantee of the Weststar 
Loan when First Equity acted without the fraudulently nondisclosed information 
material to its decisions and actions. 
FOURTH CLAIM FOR RELIEF: 
DECLARATORY JUDGMENT 
Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
Plaintiffs are entitled to a declaratory judgment and declaratory relief showing 
that any alleged veil between Development and its members has been pierced 
and that the individual members are jointly and severally liable for the actions 
and omissions and for performing the obligations and paying damages 
attributable to Development, at least to the extent of the individual members' 
percentage and other ownership interest in Development. 
Peter 0. Phillips, and on information and belief other members of Development, 
have treated Development as the alter ego of Peter 0. Phillips and vice versa. 
In addition, because John E. Phillips has been benefitted by the actions and 
omissions and breaches of contract on the part of Development and of some or 
all of its members, John E. Phillips should be declared to be a beneficiary of and 
liable for the obligations of Development. 
FIFTH CLAIM FOR RELIEF: 
QUIET TITLE 
Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
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full force and effect as if set forth fully and at length herein. 
322. Title to the Common Areas should be immediately conveyed and deeded to the 
Homeowners Association pursuant to the CC&Rs with title quieted in that entity. 
SIXTH CLAIM FOR RELIEF: 
SPECIFIC PERFORMANCE 
323. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
324. First Equity, on its own behalf and on behalf of the Homeowners Association is 
entitled to immediate specific performance of the contractual obligation in the 
CC&Rs to require the conveyance of the Common Areas, free and clear of all 
lien claims, to the Homeowners Association. 
SEVENTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT (CC&Rs) 
325. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
326. Development and its members have breached the contractual requirements in 
the CC&Rs to deed the Common Areas to the Homeowners Association free and 
clear of liens. 
327. As a direct result of the breach of the CC&Rs, First Equity has been damaged in 
the contingent amount of 87/90 of $113,000.94 plus additional interest and costs 
that may accrue. 
328. As a direct and further result of the breach of the CC&Rs, First Equity has been 
damaged and is entitled to its costs and attorney fees (in an amount to be 
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submitted to the Court at a later date) incurred in this action with respect to 
quieting title, requiring specific performance and for breach of contract 
329. Rocky is entitled to payment in full of the amounts due and owing pursuant to the 
Johnson lien, or$ 113,000.94 together with accruing interest, costs and attorney 
fees related to the enforcement of its judgment. 
330. First Equity and Rocky are entitled to pre-judgment and post-judgment interest to 
be calculated at appropriate rates and in an amount to be shown at trial. 
EIGHTH CLAIM FOR RELIEF: 
QUIET TITLE (87 LOTS) 
331. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
332. First Equity's title to the 87 Lots (including its reversionary rights on the lots 
pledged to the City) should be quieted and all adverse claims, allegations and 
slanders should be declared invalid and void. 
NINTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT ($5000 Loan) 
333. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
334. The S5000.00 loan made to Peter O. Phillips on or about and memorialized by a 
promissory note has an interest rate at 18%. 
335. The proceeds of this loan were specifically made to assist Peter O. Phillips in 
paying personal and family expenses, including without limitation, assisting with' 
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mortgage payments at the residence of Peter 0. Phillips and Lydia Phillips. 
336. The S5000 loan has accrued interest in the amount of S1650 to and including 
August 31, 2000. 
337. Peter 0. Phillips and Lydia Phillips have benefitted in the amount of the loan plus 
interest. 
338. No amount has been paid. 
339. First Equity is entitled to judgment in the amount of S6650.00 together with pre-
judgment interest, post-judgment interest, costs of collection and a reasonable 
attorney fee with respect to the $5000.00 loan. 
TENTH CLAIM FOR RELIEF: 
MONEY HAD AND RECEIVED (S5000 Loan) 
340. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
341. Peter O. Phillips and his wife Lydia Phillips have had the benefit of money 
received and paid over to their designee in the amount of the $5000.00 loan and 
interest at the amount of $6650.00 as of August 31, 2000. 
342. First Equity is entitled to pre-judgment and post-judgment interest on the 
principal and interest set forth, together with costs, collection costs and a 
343. reasonable attorney fee, all in amounts to be proven at trial. 
ELEVENTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT (S500 Loan) 
344. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
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full force and effect as if set forth fully and at length herein. 
345. First Equity made the S500.00 loan to Peter O. Phillips, to be paid and paid to his 
designee, for the specific purpose of allowing him to pay toward the mortgage 
obligations on his residence where he resided with Lydia Phillips. 
346. Peter 0. Phillips promised to repay the loan. 
347. Although Peter O. Phillips and Lydia Phillips have benefitted from the loan, no 
amount has been paid. 
348. The $500.00 loan has accrued interest at the inferred rate of 18% per annum. 
349. The principal and interest due and owing on the $500.00 loan to and including 
August 31, 2000 is $ 590.00. 
350. First Equity is entitled to pre-judgment and post-judgment interest on that 
amount, together with costs, collection costs and a reasonable attorney fee, all in 
amounts to be proven at trial. 
TWELFTH CLAIM FOR RELIEF: 
MONEY HAD AND RECEIVED (S500.00 Loan) 
351. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
352. Peter O. Phillips and his wife Lydia Phillips have had the benefit of money 
received and paid over to their designee in the amount of the $500.00 loan and 
interest at the amount of $ 590.00 as of August 31, 2000. 
353. First Equity is entitled to pre-judgment and post-judgment interest on the 
principal and interest set forth, together with costs, collection costs and a 
reasonable attorney fee, all in amounts to be proven at trial. 
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THIRTEENTH CLAIM FOR RELIEF: 
BREACH OF CONTRACT (Global Loan) 
354. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
355. Peter 0. Phillips and Development, by and through their authorized 
representative Mr. Skabelund, agreed and promised to enter into the Global 
Loan with principal that fluctuated in accordance with the requests and demands 
of creditors in the POP Bankruptcy from $1,500,000.00 to $2,200,000.00. 
356. Under the terms of the Global Loan, with 18% interest per annum and 13 points, 
the interest and points that would have been due and owing to First Equity on 
the Global Loan in the amount of $1,500,000.00 from August 17,1999 to and 
including August 17, 2000, would have totaled $465,000.00. 
357. If the Global Loan had been at its approximate maximum requested amount of 
$2,200,000.00 at the same interest rates and with the same points, the amount 
due and First Equity for the period to and including August 17, 2000 would have 
totaled $682,000.00. 
358. The breach of the agreement to enter into the Global Loan by Development and 
its alter egos and by Peter O. Phillips has damaged First Equity in an amount 
between $465,000.00 and $682,000.00. 
359. In addition, Peter O. Phillips promised to provide First Equity with a 20% equity 
interest in Aspen Meadows; this would have provided First Equity with an 
additional benefit in the amount estimated to be at least $60,000.00. 
360. Members Larry Andrews and Alden B. Tumbow attended a meeting in which the 
Global Loan and the equity interest were discussed and indicated their approval 
of the transaction as proposed. 
FOURTEENTH CLAIM FOR RELIEF: 
WATER SHARES 
361. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
362. Development, Peter O. Phillips or other alter egos of Development should be 
required to deliver the certificates for the water shares to the Homeowners and to 
the individual owners, including First Equity to provide adequate secondary water 
to Aspen Meadows. 
363. Without the water shares and the certificates to permit transfer, the Homeowners 
Association and the individual owners of the 87 Lots will be forced to rely upon 
culinary water where secondary water would be suffice and more efficient. 
364. The use of culinary water for both culinary and secondary water needs will 
increase the Global costs to individual homeowners and to the Homeowners 
Association in an amount to be proven at trial, based upon City water rates for 
culinary water and projected increases in City culinary water rates. 
365. The use of culinary water for both culinary and secondary purposes is contrary to 
policies for water conservation adopted by the Utah State Legislature and 
essential to the prudent and wise use of natural resources. 
366. If the water shares for secondary water are not conveyed as requested, the 
Homeowners Association and individual homeowners will face irreparable harm 
that cannot be adequately calculated in terms of legal damages. 
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FIFTEENTH CLAIM FOR RELIEF: 
MISTAKE 
367. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
368. When Trustee Marker proposed in the POP Bankruptcy that First Equity 
purchase the 87 Lots and release its security interest in the Highway Property, 
Trustee Marker did not know and could not know that the Common Areas had 
not been deeded to the Homeowners Association as required by the CC&Rs. 
369. When First Equity agreed to assist Trustee Marker in managing the POP 
Bankruptcy, First Equity did not know and could not know that the Common 
Areas had not been deeded to the Homeowners Association as required by the 
CC&Rs. 
370. Consequently, both parties sought approval from the Bankruptcy Court for an 
agreement that was formed under a mutual mistake, so any waiver of deficiency 
rights and other security previously belonging to First Equity, including its rights 
to have a guarantor as set forth on the original Weststar Loan documents, must 
be restored to First Equity. 
371. Development, Peter O. Phillips, Lydia Phillips, Alden B. Tumbow, Larry Andrews 
and John E. Phillips should have but did not advise the Bankruptcy Court, 
Trustee Marker or First Equity about the Common Areas. 
372. Mr. Skabelund represented to Judge Allen in the Development Bankruptcy, when 
he was representing Lydia Phillips and Alden B. Tumbow and may have, to 
some extent, represented Development, that the only asset of Development was 
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the 87 Lots and did not advise the Court that the Common Areas would remain 
titled to Development 
373. First Equity has no remedy for mistake in the Bankruptcy Court because mistake 
is a claim arising under common law and is not directly cognizable in the 
Bankruptcy Court 
374. First Equity has been damaged by the mistake in an amount to be proven at trial 
but to be comprised of the amount the absence of the Common Areas 
diminishes the appraised value of the 87 Lots, the costs and attorney fees 
incurred and to be incurred in this proceeding, the loss of opportunity to make full 
and profitable use of the 87 Lots it owns, all in an estimated amount no less than 
$250,000.00. 
375. Alternatively, the Court should award First Equity its secured trust deed position 
in the Highway Property and reinstate the guaranty from John E. Phillips in order 
for First Equity to pursue remedies against the Highway Property and against the 
guarantor for costs and damages it has suffered. 
SIXTEENTH CLAIM FOR RELIEF: 
SLANDER OF TITLE 
376. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
377. Subsequent to its purchase of the 87 Lots, First Equity contacted the City to ask 
about the release of those 87 Lots that were pledged to the City. 
378. First Equity advised the City that the bulk of the improvements on what has been 
called "Phase I" of the development of Aspen Meadows had been completed 
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and was requesting to exercise all or some part of its rights to the reversion of 
the pledged 87 Lots in accordance with the City's directions. 
379. The City scheduled First Equity on an agenda for a City Council Meeting. 
380. Peter 0. Phillips, a person identified as his brother and Mr. Skabelund attended 
the City Council Meeting. 
381. Peter 0. Phillips asked to speak at the meeting and advised the members of the 
City Council, the Mayor, the City Administrator and other persons who were 
present at the Meeting, in substance, that the Common Areas had not been 
deeded over and that other problems existed that should prevent the reversion. 
382. Peter 0. Phillips was also heard to say that the situation surrounding Aspen 
Meadows "are not over." 
383. The statements made by Peter O. Phillips had a direct and immediate impact 
upon the City officials, who did agree to postpone action on the request for 
reversion of some or all of the pledged 87 Lots. 
384. Statements by the City and its officials indicated concern about the ownership of 
the 87 Lots and First Equity's status.. 
385. These statements and the actions, together with the problems involving the 
Common Areas, the unpaid lien claim and other actions and omissions on the 
part of certain of the Defendants constitute a slander on title to the 87 Lots. 
386. The circumstances surrounding the' purchase of the 87 Lots, the discovery about 
the failure to deed over the common areas and other actions and omissions on 
the part of Peter 0. Phillips and those acting in concert and to assist him have 
damaged First Equity in the quiet and peaceful use and enjoyment of the 87 Lots 
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it owns and have hampered First Equity in seeking to develop or otherwise make 
suitable use of the 87 Lots; in fact, First Equity has lost an entire building season 
because of the circumstances alleged and because of other actions and 
omissions respecting the 87 Lots done on or on behalf of or with the Defendants 
or certain of them. 
387. First Equity is entitled to injunctive relief to prevent further slander on its title to 
the 87 Lots and to other relief, including without limitation, quiet title on the 87 
Lots and damages in an amount to be proven at trial, believed at this time to be 
no less than $250,000. 
388. First Equity is entitled to punitive damages in an amount to be determined at trial. 
SEVENTEENTH CLAIM FOR RELIEF: 
DIRECT AND THIRD PARTY BENEFICIARY CLAIMS 
UNDER TITLE INSURANCE 
389. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
390. Cache Title provided title insurance to Weststar with respect to its loan 
purchased by First Equity. 
391. Cache Title also issued title insurance to at least two, and on information and 
belief, all three of the other purchasers of 87 Lots. 
392. Cache Title did not state an exception for the Common Areas in its title insurance 
policies but permitted those who are purchasers and were otherwise insured by 
the title insurance to rely upon the insurance, which the purchasers of 87 Lots 
were entitled to believe included both the actual lots they purchase and their 
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undivided proportionate ownership interest in the Common Areas. 
393. First Equity is a direct beneficiary of the title insurance obtained by Weststar. 
394. First Equity is a third party beneficiary of the title insurance issued with respect to 
the 87 Lots purchased by others besides First Equity. 
395. To the extent the title insurer has subrogation rights against Development, the 
subrogation rights should also be found against the members of Development 
under the declared alter ego and piercing judgment requested by First Equity, 
and First Equity should be granted its damages under title insurance in an 
amount to be proven at trial. 
EIGHTEENTH CAUSE OF ACTION: 
BREACH OF IMPLIED COVENANT OF GOOD FAITH 
396. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
397. Plaintiffs are entitled to rely upon the implied covenant of good faith in all 
commercial contractual transactions. 
398. Defendants Development and its members and John E. Phillips have breached 
the implied covenant of good faith. 
399. First Equity is entitled to damages in an amount to be proven at trial, but in no 
event less than $250,000.00 and to Rocky in an amount no less than the value 
of the Johnson mechanic's lien.. 
NINETEENTH CAUSE OF ACTION: 
ENFORCEMENT OF WAIVER OF DEFENSES 
400. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
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full force and effect as if set forth fully and at length herein. 
401. During negotiations about the Global Loan and with respect to the inducement to 
purchase the Weststar Loan and to make other loans to Peter 0. Phillips, Mr. 
Skabelund prepared and transmitted to First Equity a waiver signed by Peter O. 
Phillips. 
402. Under the terms of the waiver, Peter O. Phillips waived all defenses with respect 
to the Weststar Loan as purchased by First Equity. 
403. Inasmuch as Peter 0. Phillips was manager of Development and inasmuch as 
the veil between Development and its members should be (and, on information 
and belief has been) pierced, the waiver applies to Development and to its 
members and those persons and entities acting in concert with them or as their 
agents and representatives with respect to the POP Bankruptcy. 
404. For the Defendants to assert defenses to certain of the foregoing claims will be 
frivolous and in bad faith, entitling First Equity to attorney fees under Utah law. 
TWENTIETH CLAIM FOR RELIEF: 
CONSPIRACY 
405. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
406. The facts and circumstances surrounding Aspen Meadows and the Highway 
Property indicate conspiracy by, among and between Development, some or all 
of its members, relatives of the members and others not specifically known to 
Plaintiffs at this time and named only as John and Jane Does I - XXV, but 
specifically excluding Defendants Cache Title and the City. 
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407. Plaintiffs are entitled to damages in an amount to be proven at trial and to 
punitive damages at least treble actual damages, costs and attorney fees on 
account of conspiracy or conspiracies against them. 
TWENTY-FIRST CLAIM FOR RELIEF 
TEMPORARY. PRELIMINARY AND PERMANENT INJUNCTIVE RELIEF 
408. Plaintiffs repeat and reallege each and every allegation in this Complaint with the 
full force and effect as if set forth fully and at length herein. 
409. The records of the Bankruptcy Court indicate that Peter 0. Phillips was placed in 
the custody of the United States Marshall because of his actions or omissions in 
the POP Bankruptcy. 
410. Peter O. Phillips was ordered by the Bankruptcy Court not to interfere with the 
foreclosure sale, but the Bankruptcy Court in the POP Phillips case has 
approved a settlement proposed by Trustee Marker to compensate First Equity 
pursuant to the agreement made with Court Approval for a portion of the delay 
time First Equity asserted Peter O. Phillips caused despite the Court's order. 
411. First Equity has received reports that First Equity has made threats against First 
Equity; a principal of First Equity was the subjected to vilification by Peter O. 
Phillips because First Equity was cooperating with Trustee Marker; on 
information and belief Peter O. Phillips has acted or spoken in such a manner as 
to cause the Trustees and the Court concern for decorum and proper conduct in 
the proceedings. 
412. The actions, omissions, conduct and statements of Peter 0. Phillips, the 
groundless demand made by John E. Phillips against the First Equity sale and 
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the records in the Development Bankruptcy and POP Bankruptcy evidence an 
intent and proclivity toward causing irreparable harm to and interference with the 
principals of First Equity and its business opportunities and relationships. 
413. Preventing Peter 0. Phillips, Development, John E. Phillips and their agents and 
assigns, including without limitation, Lydia Phillips and Alden B. Turnbow, from 
continuing the conduct, actions and omissions that are causing, have caused 
and threaten to continue to cause harm to First Equity's principals and its 
business will cause no damage to any of those persons. 
414. First Equity submits that it has a strong likelihood of success on the merits of the 
claims and that Rocky has a strong likelihood to succeed on the merits of its 
claims. 
415. The public interest will be served if this Court issues temporary, preliminary and 
permanent injunctive relief to protect First Equity, its principals and agents and 
Rocky from harassing, interfering with or disrupting First Equity, its principals and 
its business. 
PRAYER FOR RELIEF 
WHEREFORE, PLAINTIFFS DEMAND JUDGMENT: 
1. Quieting title to the Common Areas in and for the Homeowners Association; and 
2. Quieting title to the 87 Lots (including the reversionary rights on the Lots now 
pledged to the City) in and for First Equity Federal and enjoining slanders and 
other actions and omissions in derogation of title; and 
3. Declaring that any veil between Development and its members has been pierced 
62 
and that its members and those acting in concert with them are alter egos for 
Development; and 
Declaring any attempt to claim an offset to be invalid; and 
Compelling specific performance of the CC&Rs; and 
Awarding damages in an amount to be proven at trial on the breach of the 
CC&Rs; and 
Awarding judgment with respect to the mechanic's lien in the approximately 
$113f000.00 together with costs, prejudgment and post-judgment interest and 
attorney fees; and 
Awarding First Equity $6650.00 together with costs, prejudgment and post-
judgment interest and attorney fees on the $5000.00 Loan; and 
Awarding First Equity $590.00 together with costs, prejudgment and post-
judgment interest and attorney fees on the $500.00 Loan; and 
Awarding First Equity damages no less than $365,000.00 but believed to be 
$582t000.00 on account of the breach of contract claims associated with the 
Global Loan; and 
Awarding First Equity damages from each of the breaches of contracts and 
agreements on account of the breach of the implied covenant of good faith; and 
Awarding First Equity damages in an amount to be proven at trial but in no event 
less than $250,000.00 plus punitive damages of no less than $750,000.00 on 
account of fraudulent nondisclosure, fraud upon the court, fraud and conspiracy; 
and 
Granting title to and compelling delivery of certificates for the water shares to 
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First Equity; and 
14. Granting damages to First Equity in an amount to be proven at trial because of 
mistake with respect to the settlement respecting the Weststar Loan, including 
restoring its trust deed position in the Highway Property and reinstating its rights 
against the guarantor of the Weststar Loan; and 
15. Granting damages to First Equity in an amount to be proven at trial because of 
the diminution in the value of the 87 Lots on account of the failure to deed the 
Common Areas to the Homeowners Association free and dear of liens; and 
16. Indemnifying and holding First Equity and the Homeowners Association 
harmless against the lien claim permitted to be filed by Development and its 
members and alter egos; and 
17. Awarding damages in an amount to be proven at trial on account of the slander 
on title, including without limitation costs and attorney fees in this action and 
otherwise incurred on account of the damages that could have been prevented 
by Development and its members and members of the Phillips family and John 
and Jane Does as may be identified; and 
18. Awarding damages in an amount to be proven at trial through title insurance; and 
19. Striking defenses and awarding attorney fees on the grounds of waiver and 
frivolity with respect to Peter O. Phillips, Development and its alter egos; and 
20. Temporarily, preliminarily and permanently enjoining harassment, annoyance, 
threats and interference to and with First Equity and its representatives and its 
business; and 
21. Granting both Rocky and First Equity such other and further relief, including 
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without limitation costs, interest, expert witness fees and attorney fees as may be 
just and proper 
Dated: September 15, 2000 
Respectfully submitted, 
M. KariynnjHinman 
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.R«u ik rupc^y Case 
N o , 97-27352 
Chapter 7 
ORDER GRANTING- TRUSTEE'S MOTION* FOR DISMISSAL 
OF CASK PURSUANT T O 11- TLS-C 3 30£faWT> 
On October 25, 2000, fee- "Trustee's Motion for Dismissal of Czse Pursuant to 
11 IJ.S-C. § 305(a)(1)" (the "Motion") and the "Stipulation Between Trustee and John E. 
PWTWps,* attached to this Ordfer as Exhibit 1 (the 'Stipulation"), came before the Court for 
^onsideraiiorL Appearances were made as noted on the record, * The Court, having made its 
Endings and conclusions on the record, which findings and conclusions are hereby fltuZfU *+r> &/&*/ 
incorporajbed into this Order, and the Court having determined that notice of the. Motion, and. . j^^JTi^ ^ 
the Stipulation was sufficient, now, therefore, 
1 
IT IS HEREBY ORDERED pursuant to IX U.S-.C. §§ 305 and 105 as follows: 
1. The Stipulation b Approved. 
2. The Motion is Granted as set-forth in this Order, 
3 . This Case is hereby dismissed pursuant'to 11 TJ.S.C. § 305(a)(1), effective 
October 25,'20C0 (the: "EffectiveDate*}. 
4> AH applications for fees and expenses of the Trustee or his professionals 
heretofore approved in this Case axe hereby approved as final awards of ices and expenses* 
6. As of the Effective Date, the Trustee is discharged. 
7~ As of the Effective Date, this dismissal Order shall operate, without further 
order or action of the Ttuscee, as a resignation of the Trustee as manager of Phillips 
IDevelopraezst-
8. No claims or causes of action may he .asserted- against the Trustee or his 
professionals, in any capacity, or against the. former trustee David Gladwell, or his 
professionals, arising out of their adininistraticn of this case or the performance of their duties, 
frTPfrr^Krrg specifically, bur without limitation, any claims or causes of action asserted againsr 
ttos- Trustee? pertaining to Phillips Development or the Trusteed settlements- with First Equity 
Federal, Inc. > without obtaining th-r^ . Court's prior order, on notice to affected parties, 
authorizing' the filing of such claim or cause of action, 
9 . All orders of the Court in *h?* Case, including without limitation the Court's 
orders which-have, been entersd, or which axe in the future entered, approving settlements of 
2 
teas, claims* or other dispones in. this Case are hereby preserved' and shall iprnnrn ia fixH force 
ind effecc notwithstanding dismissal of this Case. 
10. The Trustee is hereby authorized and ordered to pay the following 
amounts 
xom funds o f the estate^ including funds delivered to the Trustee on June 16, 2000 by Mr. 
b i m E , Phillips: 
<a) U.S. Trustee, S1,000 <quarteriy.fees pursuant to 28 U.SlC. § 
1930<aX6». 
Cb> David Gladwell, S13,00O (order.entered August 13, 2000). 
(c) Howard Wilner and Steven C. Pacini, S13,000 (order entered August 
17, 2000). 
(d) RobisonHHl & Co., $4,469.67 (order entered Augusc IS, 2000). 
(e) LcBceuf, Lamb, Greene & MacRae, L.JLJ?., $45,522.00 (orders entered 
August IS, 2000 and October 2, 200O). 
CO- Joel T. Marker S41,528.29 and. $10,955.93 (orders entered August IS, 
2000 and. August 31„ 2000). 
(g) First Equity Federal, Inc., $19,000 (order entered August 23, 2000). 
(£) Tftghlanrt Corporation,.S44,358.15 (order entered August 23, 2000). 
1 1 . On the Effective Date-and subject xo the tw ms of this Order, all remaining* 
property of the estate shall, wirhcut further order or the Court, revest in the Debror, including 
any amounts deposited by Mr. John. E. Phillips that are not required co pay allowed claims or 
administrative expenses as provided in this Order. 
3 
12. NorytrftsranffrDg the. occurrence: of the Effective Dare, the Court hereby reserves-
exclusive jurisdiction to imnijjicL and. enforce-tfac provisions of rtrfa Order. 
DATED this day of October, 20GQ. 
BY THE COURT: 
Apuroved: 
for John E. Phillips-
g^^#fer< 
"Wgnideil K. Smith. 
Counsei.fpr Peter O. Phillips 
^§Sven^^3bCardeli r 
Counsel for Trustee 
Honorable Judith A- Bcnldea 
TTxaited. States Bankruptcy Judge 
AS MODIFIED SY THE COURT 
4 
Clerk's . CertjgTcate of Service 
I equity that on the day of1 October, 200O, I served, a copy of the foregoing: Order trpon 
e parties on the aTTarbfrri list by Umted Scares fest class mail, postage prepaid. 
Joel T- Marker, Trustee 
Suite 600 , Gateway Tower Hast 
lO Hast South Temple Street 
Salt Lak» C3ty, Utah 84133 
peter O . Phillips 
97 South 40G Base 
Richzoond,, Utah 84333 
Peter J. Kuhn 
Office of th* United States Trustee 
#9 Exchange Hacs . Suite 10O 
Salt Lake City, Utah 84111-2147 
Gregory Sfcabelasd 
2175 North Main 
Logan, Utah 34341 
Wead«ll K- Smith 
275 East 85C South 
Kichrsccxi, Utah 84333 
Michael N- Zuadel 
Prince, Yeates $c Geldzahler 
175 East 400 South Suite SCO 
Salt I*ate Ciry, Utah 84111 
M. JCarlyrm Hirunan-
Eagle Plaza Suite 210 
4504 South Wasatch Boulevard 
Salt Lake Ciry, Utah 84124-4202 
Steven J- McCarde:! 
JLeBoenf* Lamb,, Greene Sc MacRae,.L_L, 
136 South Main Street #1000-
Salr Late Cfcy? Utah 84101 
L.ydia,M- Phillips 
97 South 40O East 
Ricacaoxal, Utah 84333 
Aides. B. Tumbow 
1600 North Main 
North I-ogaiL, Utah 84321 
(SradeaP-JacS^on 
Grand StBresian, ?.C. 
303 East Seventeenth Accuse, Scics 303 
Denver, Colorado 80203-1256 
Clerk: 
ADDENDUM 
« T ? " 
GradenP. Jackson, # 8607 
GRUND&BRESLAU,P.C. 
303 East Seventeenth Avenue, Suite 303 
Denver, Colorado 80203-1256 
Telephone: (303) 830-7770 
Facsimile: (303) 830-2313 
Email: gpiacksonffigrundhreslan mm 
Attorneys for Plaintiffs 
FILED IN UNITED STATES DISTRICT 
CCliflT.OJSTHJCTOFLTWH 
OCT 3 0 2000 
MA.-KUS B. ZIMME3, CLEHK 
3Y 
DEPUTY CLERK 
m THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF UTAH 
NORTHERN DIVISION 
FIRST EQUITY FEDERAL, INC., on its 
own behalf and on behalf of the 
ASPEN MEADOWS HOMEOWNERS 
ASSOCIATION, ROCKY MOUNTAIN 
FINANCIAL LLC, DAVE) and 





PETER O. PHILLIPS, LYDIA 
PHILLIPS, ALDENB. TURNBOW 
LARRY ANDREWS, JOHN E. 
PHILLIPS, CACHE H U E COMPANY 
NORTH LOGAN CITY, JOHN and 
JANE DOES I-XXV, 
Defendants. 
PLAINTIFFS' MOTION TO REMAND 
TO STATE COURT 
Case No.: 1:00 CV 109 C 
Judge: Honorable Tena Campbell 
Plaintiff First Equity Federal, Inc.("First Equity") on its own behalf and on behalf of the 
Aspen Meadows Homeowners Association ("Homeowners Association''), and Rocky Mountain 
Financial LLC, ("Rocky Mountain"), by and through their attorneys, Grund & Breslau, P.C., 
move the Court for an Order remanding the above-entitled action to the First District Court. As 
grounds therefore, Plaintiffs state as follows: 
L On or about September 15,2000, Plaintiffs filed the above-captioned action in the 
United States District Court for the District of Utah, Northern Division. 
2. Plaintiffs alleged jurisdiction pursuant to 28 U.S.C. § 1447, on account of Defendant 
Peter 0- Phillips' pending Chapter 7 bankruptcy action. 
3. On or about October 25,2000, the Honorable Judith A. Boulden dismissed Defendant 
Peter O. Phillips' bankruptcy action pursuant to a stipulation for settlement between the trustee 
and certain interested parties. A copy of the Order is attached hereto as Exhibit "A". 
4. Because of the dismissal of the related bankruptcy case, this Court no longer has 
subject matter jurisdiction over the above-captioned action, and the Plaintiffs respectfully request 
that this Court remand this action to the First Judicial District Court of Cache County, State of 
Utah for further review. 
5. No party is prejudiced by this remand, as to date, no defendants have been served with 
a copy of the Summons and Complaint. Accordingly, Plaintiffs have not notified any of the 
named defendants of this motion. 
6. A draft Order is submitted with this motion. 
WHEREFORE, Plaintiffs pray that the above-entitled action be removed from this Court 
and remanded to the First Judicial District of Cache County, State of Utah. 
DATED this 3a7* day of October, 2000. 
Respectfully submitted, 
GRUND&BRESLAU,P.C. 
GradenP. Jackson, # 8607 
303 East Seventeenth Ave., Suite 303 
Denver, Colorado 80203-1256 
Telephone: 303/830-7770 
OT i^er -Prepared zaxd Subrp^^"^ *w 
Steven J. McCarfdL (Utah. Bar No. 2144} 
HcBOETJF, LAMB, GREENE & MacRAE, L.L-P. 
Counsel for-Trustee 
1000 Krarre* Building 
136 South Main Street 
Salt jLake City, XJtalx 84101 
Telephone: <801) 320-6700 
Facsimile: C801) 359-8256 
EST THE UNITED STATES BANKRUPTCY COURT 
FOR TBDE DISTRICT OF UTAH 
NORTHERN DIVISION 
l a re: ) Bankruptcy Case 
) No, 97-27352 




ORDER GRANTING TRUSTEE'S MOTION FOR DISMISSAI* 
Q g CASff PWffUANT TQ XX TI,S«C~ 3 305fa)tt) 
On October 25, 2000, the "Trustee's Motion for Dismissal of Case Pursuant bo 
I I TJ.S.C, § 305(a)(1)" (the "Motion") and the "Stipulation Between Trustee and John E. 
Phillips," attached to this Ordkr as Exhibit 1 (the- "Stipulation")* came before the Court for 
consideration. Appearances were made as noted on the record, ' The Court, having raadc its 
findings arid conclusions on the record, which findings and conclusions bre hereby A £ C V - ^ **> &/&// 
incorporated into this Order, and the Court having determined that notice of the. Motion. arudL . Jfts&J&e ^ 
the Stipulation was sufficient, now, therefore, 
IT IS HEREBY ORDERED pursuant to IX TT.SvC. §§ 305 and 105 as follows: 
1. The Stipulation is Approved. 
2 . The Motion is Granted as set-forth, in this Order. 
3 . This Case is hereby dismissed puxsoant *to 11 TJ.S.C. § 305(a)CL), effective 
October 25 t *2CC0 (the: "EffectiveDate*). 
4-> All applications for fees and expenses of the Trustee or his professionals 
heretofore approved in this Case axe hereby approved as final awards of jfees and expenses. 
6. As of the Effective Date, the Trustee is discharged. 
7~ As of the Effective Dale, this Dismissal Order shall operate, without, further 
order or action of the Trustee, as a resignation of the Trustee as manager of Phillips 
Development. 
8. No claims or canses of action, may be .asserttd-against the Trustee or his 
professionals, in. any capaciry, or against the former trustee David CSladwell, or his 
professionals, arising out of their administration, of this case or the performance of their duties, 
tnrfr^fHg specifically, but without limitation, any cHarms or canses of action asserted against 
the-Trustee pertaining to Phillips Development or th& Trustee's settlements- with. Fxrsc Equity 
Federal, Inc.
 > without obtaining this Court's prior order, on notice to ailected parties, 
authorizing- the filing of such, claim or cause of action. 
9 . All orders of the Court in this CaseT including without limitation the Court's 
orders "which, have been entered, or which axe in the future entered., approving settlements of 
2 
l iens, c la ims , or other disputes in. this Case are herchy preserved' and shall remain in full force 
and effecr izotTyithsTTmcfhn?* dTSTrrisrsal of tfrfs Case, 
10. The Trostce is hereby authorized and ordered to pay the following amounts 
from, funds o f the estate7 including funds delivered to the Trustee on June 16, 2000 by Mr-
John E* Phi l l ips: 
(a) U . S . Trustee, $1 ,000 (quarterly.fees pursuant to 2 8 U . S . C . § 
1930(a)(6)). 
(b) David GladweU, S l3 ,00O (order.entered August 18, 2000) . 
(c) Howard Wilner and Steven C . Pacini, $13 ,000 (order entered August 
1 7 , 2 0 0 0 ) . 
(d) Robison BSH & Co. , $ 4 , 4 6 9 . 6 7 (order entered August 13, 2000) . 
(c) LcBceuf, Lamb, Greene & MacRae, L.JL.P., $45,532.00 (orders entered 
August IS, 2000 and October 2 , 200O). 
(f>- Joel T. Marker S41 ,528 .29 and $10 ,955 .93 (orders entered August IS , 
2000 and. August 3 1 , 2 0 0 0 ) . 
(g) First Equity Federal, Inc . , $ 1 9 , 0 0 0 (order entered August 2 3 , 2000) . 
Ch) Highland Corporation, $ 4 4 , 3 5 8 . 1 5 (order ftntrxed August 2 3 , 2000) . 
1 1 . O n the Effective Date-and subject to the terms of this Order, all remaining 
property o f the estate shall, without further order o f the Court, r^v^st in the Debtor, including 
any amounts deposited by Mr. John E. Phillips that are not required co pay allowed claims or 
administrative expenses as provided in this Order. 
3 
12, Notwttnstandiog the occurrence: of the Effective- Dare, the Court hereby reserves-
exclusive jurisdiction, to interpret and enforce t h e provisions of this Order. 
D A T E D this day of October, 2 0 0 0 . 




""Counsel f or John £ . Phillips-
'WeTideil lC Smith 
Counse£.f£r Peter O, Phillips 
Counsel for Trustee 
Honorable Judith A . Bcnldert 
United States- Bankruptcy Judge 
AS MODIFIED SY THE COURT 
4 
Clerk's Certificate of Sgarvice 
I cert±fy that on the day of' October, 2000, I served a copy of the foregoing: Order trpori 
the parties ort the attached list by Umted Scares first class mail, postage prepaid. 
Joel T- Marker, Trustee 
Suite 600 , Gateway Tower Hast 
10 East South Temple Street 
Salt Lsrtm Csty, Utah 84.133 
Peter O . PhiTtfps 
97 South 400 Bast 
Ridmaoxid, Utah 84333 
Peter J. Kuhn 
Office of the United States Trustee 
#9 Exchange Place, Suite 10O 
Salt L a t e City, Utah 84111-2147 
Gregory Sfcabelusd 
2176* North Main 
Logan, Utah 84341 
Wendell K~ Smrth 
275 Bast 850 South 
Richxaaond, Utah 84333 
Michael N . Ztmdel 
prince, Yeaxes &. Geldzahler 
175 East 400 South Suite SCO 
Salt Lake Ciry, U t a h S 4 U l 
M. Karlyrta, Hioman-
E^gte Plaza Suite 210 
4504 South Wasatch Boulevard 
Salt Lake City, Utah 8^124-^202 
Steven J- VCcCaxdeil 
LeBocof, Lamb, Greene ScMacRae,.L-L.P. 
136 South Main Street #1000-
SaOr Lake Oty , Utah 84101 
LydiaM- Phillips 
9/7 South 40O East 
Ricftrnncd, Utah 84333 
Aldea B, Tuxahow 
1600 North Main 
North Logaxu Utah 84321 
Gradea P . ladcson 
Grand ABreslaxi, P.C. 
303 East Seventeenth Aveatte, Suite 303 
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PACE 4 
Graden P. Jacksnr. (Utah Bar No. 8607} 
Grund & Bresiau, P.C. 
3 0 3 £. 1 / th A v e . Sic. 303 
Or-?nv*:r, CO 80203 
(303) 8:*0 7 7 7 0 
{303) 8:i0 2313 (fax) 
Attorney for Plaintiff:-; 
n • r v 
FIRST JUDICIAL DISTRICT FOR CACHE COUNTY, UTAH 
FIRST FQUITY FEDERAL, INC., on its 
own bfchalf und on behalf of ASPEN 
MEADOWS HOMEOWNERS A S S O C . 
Plaintiffs, 
V S . 
PHILLIPS DEVELOPMENT, LC, 
PETER 0 . PHILLIPS, LYDIA PHILLIFS 
Al.DEN B. TURNBOW, LARRY 





Case. No. ^) 
Judae: 
G. LYNN NELSON 
Sheriff, Cache County Uttfj 
750-7406 
- £ ^ 
Plaintiffs Demand Jury Trial on AH 
Legal Claims 
TO: Gregory Skabelund. Esq. 
2 1 7 6 North Main 
Logan, Utah 84311 
(435) 752-9437 
Ynu nrc hereby summoned and required to fi'.e an Answer in writing to trie 
attached Complairu with the clerk of the above-entitled Court, at the First District 
Court. 140 North 100 West. Logan, Utah 8 4 3 2 1 . and to serve upon, or mail to, 
Graden P. Jacksun, Grund & Breslau. P.C., 303 E. 17th Ave.. Ste. 303, Denver, CO 
8 0 2 0 3 . a copy of said Answer, within twenty (205 days after service of the Summons 
upon y o j . 
Wednesday 20 of Dec 2000, ERC ->801 359 9004 Page 5 of * 
o 
DEC-lS-OC 21:31 FROM: CORECIS ID: 312 849524? PACE 5 
If you fcJ'l lo ca au, judgment by default will be taken against you for n c relief 
cltf'TKindftfl in rhc Complaint, whidi has btrun fiiV.r: with the clerk of said Court. anr: n 
copy of which if, attached hereto nnd herewith served upon ycu. 
Datflrl: It ^Q^i-O^ 
GRUND & ERESLAU. r.C. 
^ L 
ft i+G^r. y^J^ 
Grader. P. Jackson 
Attorneys for Plaintiff 
weanesaay zo 01 uec 200a, ERC 
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- > 8 0 1 3 5 9 9 0 0 4 
XD« 3 1 2 8 4 S S 2 4 7 
Page 6 of 
PACE B 
Grade:: I1. Jackson (Utnh Bar No. 8607) 
("iruud ^ Mresiau. P.C. 
S03 I'asi 17" Ave , SuiCr 303 
IX-nwr, Colorado 80203 
(3t>3) S30-7770 
O"J) 830-2113 (fax) 
Aimnicy for Plaintiffs 
FIRST JUDICIAL DISTRICT FOR CACHE COUNTY, UTAH 
FIRST i.;<.)i :iTY ITDKRAL, INC., on its 
oven behalf and on hehnlf of ASPJ-N 
MI-IAOOWS HOMEOWNERS ASSOC, 
P;.Tniin:,, 
V:-
PHILLIPS M-VLLOPM'GNT, LC. 
PI-: I F.R 0. PHILLIPS, LYDIA PHILLIPS 
ALDLN U. TURNBOW, LARKY 
ANDREWS, JOIfK K. PHILLIPS, and 





Plaintiff* Demand Jury Trial on All 
Lcg.il Claims 
PHmiffl First Lquity Federal. Inc., ("first Lquity") on its ow-.\ behalf and 011 
hcli»tif ^f Aspca Meadows Homeowners Association, by their undersigned attorney, 
•-.uhir.ii t!;;; following u;s thcri; Ccrr.p!a:nt. pursuant to Utah Rule of Civil Procedure* 15; 
Wednesday 20 of Dec 2000, EEC ->801 359 9004 Paee 7 o 
5 
DEC-tS-03 21*31 FROM. CORECIS ID, 312 849S247 PACE 7 
l ' A R T J F . S 
1. Kirs: Kquicy is a Uuih corporat ion wi th its principal place of business' at 
4r;o:i Smith Slate Strce:. Murray. Utah. 
2. A^pen Meadows Homeowners Association ("Homeowners Association") 
is a leifiil cnd:y fotiued h\ Defendant Phillips Development, I.C, for purposes of 
obtaining ownership and management rights wich respect to the Aspen Meadows Planned 
Unit Development. Aspen Meadow* is a development located nsur Logan, in Cache 
County, Utah. 
3. Defendant Phillips Development I.C ("Phillips Development") is a Umh 
limited liability company that conducts business in Cache County, Utah. 
•I. Defendnr.t Peter 0 . Phillips ("Phillips'") is a Uwh resident, with hi? 
primai v resilience in Cache County, Utah. Phillips is flic majority owner of Phillips 
Development, With a (">.v3/u ownership interest. tixcept for a brief period of lime durin LL 
the Phillips Development bankruptcy, Phillips acted as manae.er of Phillips 
Deveiopmcn:. 
5. Defendant Lydia Phillips h a Utah resident, with her primaiy residence 
located in Cuche County, Utah. Lydia Philiin< is a member of Phillips Development, 
with a 5% •.iwncrshtp interest. Lyrita, Phillips .s the wife of Peicr 0 . Phillip*. 
(>. Defendant A l d e n Fi. Turnbow r T u m b o w " ) is a Utah resident, with his 
prim:ir\ resi».h:r.ce located in Cache C o u n t y . U t a h . T u m b o w is a mciube; or* Phillips 
D e v e l o p m e n t , with a 15% ownership interest. 
n 
Wednesday 20 of Dec 2000, ERC ->80i 359 9004 Pzge 8 of 
EC-tS-30 21*32 FROM: C0RECIS ID: 312 84952-47 PACE 8 
7 Defer.dura* Lanry Andrews ("Andrews") is a Utah resident, w;th h:s 
prinuiy residence located ir. \Vashing:or. County, UuL Andrews is a me.r.her of Phillips 
ncvjii«p:nc:ic, v\icl; 3 13% ownership interest. 
S. I )cfendnnt John E. Phillips is a I huh resident, with his pri:rur> residenee 
lueaicd at (.'ache County, Utah. John C. Phillips i.s the father of Peter 0 . Phillips. 
. 9 . Defendant Gregory Skabelund, Esq.C"Skabclund") U an attorney duly 
aullniriv.ed to prncrice law in the Stat? of UtaP At all times relative to this cause of 
iictiuu. Skabelund was practicing law in Cache County, Utah. 
10. Venue is proper as ihe real property that Ls the subject mattrr of this 
dispt.te i> ItK-at'jd in CVh<? Cnunry, Utah. 
FACTS 
11. In the early 1990s, Phillips Development became interested in developing 
a parcel of ival property (hereinafter. "Parcel One"), located in Cache, County, Utah, into 
a !.-:ri:c, multi-unit, residcntirJ development. The development was to be knnwn as 
"Aspen Meadows'*, and was to be completed itt pluses. In 1993, the City approved 
the plans fur Aspen Meadows as z Planned If nil Development with 90 residential lob arid 
separate Common Areas. 
12. The City has right, interim title, iiucrcs: to or chum in the ! 2 specific lots 
. dcini'miunred as Lots 14.15,16. 61. G2m 63, 64. 65, 66, 67, 68. and 75 of Aspen Meadows. 
held in lieu of a pcrlbniiar.es Bond to secure performance at Aspen Meadows for work 
••referenced in PilSSC Otic: of the project. 
'.v Onorahout July 29. 199-1. Phillips, for and on behalf of the Phillips 
I Development as the Declaron:, st-ined and issued, in the normal course, the Covenants, 
u*y *u o: uec ^uuu, tnL ->801 359 9004 
3 21,32 FROM: CORESIS
 X O f - l 2 9495247 
Conditions and Restrictions (hereinafter "CC&R.O for Aspen Meadows. A cnpy of the 
CC&Rs is attached hereto iis Exhibit *4A#' and is incorporated herein by reference These 
CC'&Rs were recorded with the Ca-he Cour.ty Recorder on or about July 29.1994. 
14 *i*he CC&Rs provide that die residential development will contain 
Common Areas to be used as. among other things, roadways, sidewalks, curbs, sutlers. 
recreation arens, and open space available for common use by Aspen Meadows 
homeowners nnd their guests 
15. Paragraph 2 of the CC&Rs provides that the Declarant (Phillips 
Development) will convey the properties subject to certain protective covenants, 
conditions, restrictions, reservations, assessments, cltargcs, and liens. Paragraph 3 of the 
CCtf.Rs provides that Phillips Development will convey Common Area to an Association 
in which the Home Owners will be members. 
16. Paragraph 2.01 of the CC&Rs relates to tide of the Common Area, and 
provides, in relevant part, as follows: The Declarant will convey fee simple title to the 
Cumm.m Area to the Association, free and clear of ail encumbrances and liens, prior to 
the conveyance of the firs: Lot, but subject to thi.s Declaration, and easements and rights-
ol-wnj of record. 
17 Paragraph 2.0*2 of the CC&Rs grants the Home Owners Association the 
ri;::it to take such step.s as are reasonably necessary or desirable to protect the Common 
Aivn against foreclosure. 
18. Article IV of the CC&Rs rehv.es to annual assessments and charge: for 
tnxes. insurance, improvements, etc., and provides that all Owners of property in the 
Aspen Meadows Development will be responsible for annual assessments and charges, 
4 
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noi ui exceed One Thousand '1 wo Hundred Dollar.; (51,200.00) per Luc per year to be 
paid to the A.. >uciatio:\ Moreover the CC7&R5 provide trint :he assessments shall be a 
chanie un the land and a continuing lien upon die property against which each such 
assessment or nmoiutt is charged. 
I'>. In the course of its pian to dc\e'.op Aspen Vfeaduws, Phillips Development 
formed the Aspen Meadows [lumeovv\ncr$ Association ('"Association"). 
20. On infbrmatfon and belief, actual work on rhc land at Aspen Meadows 
commenced in 1954, including some work on the Common Areas. 
21. To date, and within the last four years, three lots have been .sold to private 
individual:;, with private residential homes hull on -ill three 
22. At or about the same time that Phillips Development sourh: to develop 
Aspen Meadows, Defendant Phillips individually owned a separate parcel of real property 
(hereinafter "Parcel Two") ^at Phillips planned to turn into a separate commercial 
development. 
?."i. In I996, Phillips Development, and Defendant Phillips, individually, 
sr.uuht ami obtained construction financing in the Mini of $542,000 from at- entity kr.own 
as "WesisLu Financial" (hereinafter "Wcststar Loan"). The Westsuc Loan was evidenced 
b\ a Note and secured h> a first Deed cf Trust on Parcel One and a second Deed off rust 
on Parcel Two. Additionally, die default rate of interest on the Wcsistar loan was twenty-
Kvo percent (?.2%)., 
2- . Defendaiit John !i. Phillips personally guaranteed the We^tst.ir Loan. 
25. Despite the additional financing available o.i aeeuunt of the Westst:;: 
Loan, Phillips. Development heenme unable to pay contractors a? work was eompieted. 
->801 359 9004 Page II of 
ID« 2 1 2 6 4 9 S 2 4 7 PACE 11 
Al or aboii! this same period of time, numerous creditors soui»h: to obtain payment iron'. 
Phillip:. Development for labor and/or materials related to the Aspen Mildews projec:. 
Ad».iu;u;:;d!), Piiiilips Development faiicd u p»:y property taxes for Aspcr. Meadows jV 
at least four }enrs. 
2r'». On or aboir August 21,1097, Phillips was designated as the Debtor in an 
involuntary petition lb: Chapter 7 Bankruptcy, in ike case captioned In the Matter of 
Psrcr (I Fhif!in.\\ Bankruptcy Cas: No. 97-27.332 (hereinafter "Phillips Bankruptcy"). 
27. In an effort to pay off certain creditors, dismiss the bankruptcy, and to 
continue development on Parcels One and Two, Phillips and Skabelunc contacted First 
Euuiry, through.?. broker, to obtain new financing 
28. During the time that Phillips .sought financing from First Equity. 
Ska'jelund represented that he was negotiating and orherwise acting on behalf of Piiiilips. 
'.
;()
. First irquily and Phillips, together with Skabehmtf, nc^ntiu:cd a 
comprehensive, global loan (hereinafter "Global I. nan"), which would permit Phillips to 
pay off the creditors in the bankruptcy, pay off"the Weststar L oan, aad go forward with 
development or. Parcels One and "I wo. 
30. First Equity and Phillip.s agreed that at a minimum, :he Global T.oan would 
be subject to IS% interest per annum, and thirteen points. However, the parties hud also 
iiit^ iitiari-d loan terms which were much mure fnvurable to First Equity. 
31. On at lease five separate occasion*- the panics to the loan agreed to 
specific financing renns and also scheduled numerous closing dates for the Global Loan. 
Prior U) ail popped elos? vi daiea. Phillip.s and Skabelund represented tn First Liqmty thai 
Phillip-; was ready, willing, and able to close on the Global Loan. 
6 
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}?.. Shortly after First liquity and Phii.ips originally negotiated the tc:t:i:> of 
the (riv)h:i! Loan. First Iquhy agreed to a S5..00C ffiv;: thousand dollar) unsecured, 
persona! loan tr Phillip* based upon hi.s representation that ho was about u: lose his honw 
in a foreclosure action. Phillips represented that thb persona! loan would be paid off 
aidAu' iuehuled in the term:; of die Globa* l.n.m. 
.>.>. Several mondis laser. Fir l^ Equity agreed to a separate secured loan lo 
Julm I-!. Phillips, based upon additions! representations that Phillips wa> about to lose his 
home in foreclosure. 
3k Much later when First Equity and Phillips were at the closing tahie on the 
Giuhal Loan. First Equity agreed to a S500 (five hundred dollar) unsecured, pvrjonn! loar. 
tn Phillips based upon his representation thai he needed an extension :o close on die 
Crl-jUii loan in order to postpone the foreclosure on his home. Moreover, Phillips 
represented that ihis personal loan would be p.: id nfrand/or included in the terms of the 
Global Loan 1.1 he signed l!:e very day these new* funds were loaned to Phillips. This was 
tin- lliU'd thru- First liquity assisted Phillips in efforts TO retain his penonal residence. 
fo. A> a prelude to Phillips closing on the Global Lcr.n. Phillips and 
Sk.-iix-lund insisted that First liquity purchase the Weststar loan and Weststar's 
cur responding claim in the Phillips* Bankruptcy, stating its profitability, value, ar.d 
fiat her, offering to draft a waiver that Phillips would not contest the lenus of the loan. 
.»fi Phillips and Skabeiund represented that the proceeds Truca the Wcslatar 
Ktan had -one towaids iraproving Parcel One and refinancing debt oti Parcels One and 
I wii. Phillip-, and Skabeiund also represctued that upon the dusin?; ofihc Global f .oun. 
the Wcsrsrnr Io;\n would be paid in full. 
7 
- > o u i 353 SCO* P a g e 13 of 
ID. 212 9 4 9 5 2 4 7 PACE 13 
M. Phillips aad SkabeUmd represented to Fir:U Equity \\\d Phillip.* had 
pi*nr.!\M*'>i\ from ihe Banimpiey Coui: ro ciotv n:; the Global Loam 
38.' First Equiry agreed with PhiLips and Skahelu::;! :o purchase ch: V.V;r>::ir 
ICKIII kiied upon (heir representations that the Global Loan would br closed wichia day* 
of i- ii-.»i L'qnhy purchasing the We-stst.ir I .nan. and the representation llv.y. the Wrsrvar 
Loan would be rolled into the Global Lnuri. 
3'). Pursuant ro ils purchase or tin: Wc.astar Loam Firht Kquiry obtained u first 
see tired p«isir:on tin Parcel One c.v.d ;i second seeured position oa Paces! Two. 
*tOv Immediately after purchasing the Wcststar Loan, First Eq.iity was advtsed 
thai Phillips l:;id failed to obtain permission from the Bankruptcy Court to obtain the :::w 
limincing, including the Global Loan. 
41. Over approximately the next thirteen months, First Kquiry worked 
dduTc:itly in il> effotts :n obtain Court approval co close on the Global Loan. Moreover, 
during :dl lime* relevant to :his cause of action. First iiquitv dedicated significant 
urs.Kiree.s, Ixstli in terms of time md funds, not only in negotiating the terms of the (Jlubal 
Loan i:nd nbtaining necessary funds for closing, but also in obtaining Bankruptcy Court 
approval fur the !o:in. 
•*?. During the lime that First Lquity sought permission from rhe Bankruptcy 
c"-:uirf us lend tunes to Phillips, Skabclund, Phillips, and John li. Phillips leprssentcd to 
lir-a Kquity '.hot if First Kcuiiy released John L. Phillips from the pergonal guaranty on 
tl'i V.V->l:-Ui loan, that Phill.ps would agree to close on the Global I.oar.. and John h. 
Philips v.or.Ul release his lien on Aspen Meadows. 
•P fn reliance oa these representations, Firsr Equity released Johu I;. Phillips 
8 
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from hN personal guarantor, the Wcs:$:ar loan. 
44. During this period of tine, First Equity learned that Philips" own 
i;uuc«»iv,pli;:r,cc win ccrt.iin bankruptcy Court procedures wj; delaying the Couif s 
pui not ion rcjardini the Global Loan. 
-5 . After the Rankniptcy Court graired permission for the Glnha! Loan, on or 
a!«.mi Aiu*list 17,1909, Phillips acted in bad faith by refusing to close on the Global Loan 
previously negotiated for his benefit. 
46. Thereafter, Phillips petitioned the Bankruptcy Court to convert the 
bankruptcy from a liquidation to a reorganization. 
47. Subsequently, the Chanter 11 Trustee approached Fin-t F-quiry to rrsolve 
it.-* \Ve:.i?tar Loan drain. The Trustee, acting as manager of Phillips Development, 
proposed thai First t-quily release its security interest in Parcel Two in exchange for hirst 
l-quiiy heine pomuted to foreclose on Pare.:! One. 
HS. NO member of Phillips Development, with the exception of Phillips, 
submitted ;:::y objection to the proposed stipulation. 
\9. Thereafter, the Phillips' Bankruptcy was converted hack to a Chapter 7, tm 
account oriMii'Iip-i' failure to submit a plan of reorganization. 
50. Additional'.}. the Raukrjptcy Court approved the Trustee's proposed 
-sctilrnicnt aurccnent uith First Equity, and allowed an action let foreclosure or. Parcel 
One. AvUiii.-ntaily. the liankrupccy Court granted First liquiiy additional unsecured and 
Miiwdiiut-/ pnyiuenu if Phillip* caused any undue delay in the foreclosure proceeding. 
51 Unbeknownst U; t:ir?l Equity. Phill-.p^ Development failed to perform 
ecttai:: obligations with respect to Parcel One, namely deeding the title to the Common 
9 
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Areas to the Homeouncn Association, as provided in the CC&Rs. Additionally, a; r.o 
time during Firs: Equity's negotiations with Phillip* Development, did Phillies 
Development disclose that the Common Areas were excepted from the Kome-iwncrs 
Association'? interest in Aspen Meadows. 
52 On January 3. 2000, en the eve nf [he scheduled foreclosure sale for Parcel 
One, Dcfeiukr.it Lydia Phillips, individually, and on behalf of Phillip:; Development, filed 
an involuntary bankruptcy petirion for Phillips Development (hereafter, "Phillips 
Development Bankruptcy"). 
53. Defend^nt Lydia Phillips filed the bankruptcy petition in an attempt to 
delay the force Insure sale on Parcel One. 
54. During the course of the Phillips Development Bankruptcy, Skabelund 
represented the interests of the Development, and ac least two of its members. Defendant 
Lydia Phillips and Defendant Turnbow. 
55. During the course of the Phillips Development bankruptcy, Skabclund, on 
behalf or Phillips Development, represented that Phillips Development's only asset was 
its interest in the S7 remaining lots in Aspen Meadows. 
56. In May 2000, the Bankruptcy Court dismissed the Phillips Development 
Bankruptcy, determining that it had been filed in the absence of good faith. 
57. On or about June 12, 2000, Fir*: Equity conducted lln: foreclosure sale for 
Parcel One First Equity had the successful bid at the foreclosure sale. Pursuant to Us 
purch:v-:e, f-iret Equity obtained me S7 remaining lots (including a reversionary interest in 
the lots ou-ned by the City) and all appurtenances thereto. 
S3. Upon First Equity's purchase, all the lots in Aspen Meadows were owned 
10 
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by p;:::u:> other than Phillips Development. Pursuant to its purchase, Firs; Fealty 
acquired a majority vomv; interest in the Homrrnvners Association Moreover, Phillips 
Dcvclr-piurr:'/* membership and voting rich's were extinguished when Fir-a Equity 
acquired the prop«%ry. 
5lK Thereafter, Firs: Equity *r:n«»hr to obtain title insurance o:: the 8" 
remaining lots, in anticipation of th i^r .sal?. In hue July 2000, Cache Title sdvisad First 
Kquily thai P:\illips Development had no: deeded ownership of the Common Annus tu the 
Homeowner's Association, as required by the CC.'AIR.S. Moreover. Cache Title refused to 
provide title insurance until the: Common Areas were conveyed to the Home Owners 
Association. 
u(>. AL or abcui this same time. First liquiiy learned tint Phillips Development 
or. Phillips individually, owned water sharer, for secondary writer tor Aspen Meadows. 
Phillip?/ nr Phillips Developments' ownership interest in the water shares had rn^er bee:; 
previously idt-nHfied as an asset in cither the Phillips Bankruptcy nr Phillips 
) Jevdopment B;mkrnp:ey. Ar no time during First Equity's negotiations with Phillips 
U-avcloptr.cni. did Phillips Development disclose that the water rijjhts to Aspcm Meadows 
\vcre exempted from tide to Parcel One. 
01. Upon information and belief, Phillips has >nu«du to cnn\e.» the wmer 
.shaiob tor secondary water at Aspen Meadows to other third parties oul-.ide of Aspen 
Meadow.:. 
61!. First Equity ha* aiso recently determined that Phillips u*cd the majority of 
die proceed> from the Weststar Loan l\>r personal use, including paying oKthc mortgage 
on ids private residence, rather than for improvements or Aspen Meadows 
11 
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£3. On or about October 25, 2000, the Bankruptcy Ceuri dismissed :hc 
Phillip* hankruprcy following a settlement between the Trustee and ccr.im irtcrcsicd 
partnv:. cKdudiag First Equity. The* claims set forth in this Complain: have net been and 
could nor be resolved in the Phillips Bankruptcy not the Phillip* Development 
bankruptcy. 
6-i. Ai no time since filing the CC&Rs has Phillips Development paid the 
A.*»pcu Meadows Hume Owner:* A.^ueialion fur the annua! ahhe.s.\nitenls on the tuts it 
owned prior to the foreclosure sale on Parcel One 
65. The Homeowners Association and Firs: Equity foe: substantia! 
hrepnr.ible harm if the CC&Rs arc not en forced nnd if the water shares arc not delivered 
lor the benefit of Aspen Meadnus. 
66. The ham: to the Homeowners Association and First Equity substantially 
outweighs nny alleged harm to any of the Defendants, particularly Phillips Development 
and irs members, because they have no legitimate claim :o the Common Areas and thus 
face no lurm if the Common Areas arc deeded to the Homeowners Association, in 
accordance with the CC&Rs 
67. The harm to the Homeowners Association and First Equity with respect to 
die water shares also substantially outweighs nny alleged harm to 'Miy of the Defendants 
because Arisen Meadows and its individual owners may not be able to obtain secondary 
ware: from oilier sources (or ever. \h* existing waccr company ihat. issued the existing 
:-;ha:v certificates) without die shares and share certificates. 
(:S. Firs: Equity lias n substantial likelihood of success on the merits of :hii 
cirsz wiiii respect to its request for specific performance and injunctive relief, including. 
>dnesday zo o* Dec zuuu,
 Lnt 
-lS-00 21*34 FROMi C0RECIS ID* 312 843S247 PACE 18 
witluuii. I'nrLuloa, the deeding over o:'the C««:iir.o:i Areas to the Homeowner* 
A vuiri.itmn and the delivery of*the ware: sha»f certificates to provide all of Aspe:: 
Meadow* v\ :rli adequate and previously designated secondary war^r right*;. 
FIRST CLAIM FOR KKl.IKf 
(Specific Performance - Phillips Development) 
('&. Plaintiffs adopt and incorporate by reference their statement ul i\\c:>. 
70. Plaintiff:; requests that this Court order specific performance 
of Phillips Development with rcipeci tu i:.s right* and obligations under the contracts and 
agreements heretofore mentioned. 
SECOND CLAIM FOR RELIEF 
(Breach of Contract - Phillips) 
71. Plaintiffs adopt and incorporate by reference their statement of facts M:\ 
previous clr-irn:. for relief 
7.1. Defendant PhiUips, individually, and on behalf of Phillips Development, 
breachud his agtccmcuts to Firs: F.quicy as follow*: 
a. Hy failinp and refusing to *ebse on the Global Loan; 
b. By failir.^ to convey to the Aspen Meudows Hamcowuoi'S Association tlic 
;:*:i! p/opcriy vvh.ch Phillips represented Phillips Development svnu'd cor«ve\: 
e. Uy faiiitu' to i^al.e payment 10 Kirs! Equity ri: two personal l.uus. 
7*. As a result of said breaches. First Fquiiy has been damaged in ;m amovm 
t»» !-e pivw-ti
 tu trial. 
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THIRD CLAIM !• OR RELlW 
(breach of Contract - Thiliip.s Development) 
'i I. f I.ui.^ L'v.-icrs A.s>;.)cialini: adop:s raid incorporates by reference if£ 
Miuiiv.!'. uf facts and ptcwius claims for relief. 
7v Defends: Phillip) Development breachrd its nirreemcnr to the 
Homcownoi < Association by failinj- to convey to the 1 Iomeowners A&socinrion the real 
property that it represented it would convey, pursuant to the CC&Rs. 
/6. Moreover. Phillips Development, along with Tumbow and Andrews, 
inilividunlly, failed to pay any annual assessment for the Lots that it owned prior to the 
IiirCi'losure snlc on Parcel One. 
77. Additionally. Phillips Development failed to convey certain real property 
to the i Iotne Owners Association free and clear of alt liens and encumbrances, in 
accordance with the CGirRs. 
7S. As a result of said breaches, Homeowners Association har, been damaged 
in an imnninf lo be pto\en at trial. 
FOURTH CLAIM FOR RELIEF 
(Breach uf Duty of Good Faith and Fair Dealing) 
(Phillip* and Phillips Development) 
7v). Plaintiffs adept and incorporate by reference their statement of facts and 
|.ui"vi«'»ttA . : l : i i m i for iv i ie i . 
50. The auieeinenrs between Defendants Phillips, Phillips Development and 
Pi:ii:riff. uvu:.uneJ a envenanf nf good faith and Ir.tr dealm::. 
51. L)efcn,mu Phillips and Phillip-, Development breached said cevenam of 
Ko-»d faith and fair dealuv;. 
5 
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S.\ As a refill of such bienrhes, plaintiffs suffered duma^es. 
FIFTH CLAIM FOR RKLIEi-
(Urcach of Fiduciary Out} - Phillips Development) 
S3. I'luiiuiiTs adopt and incorpoiate by reference their statement of facts and 
previous claim* for relief 
84. As the developer and acting manager ofthe Homeowners Association, 
Phillips Development occupied a fiduciary rckitijnship and owed a fiduciary duty to 
1 Fomenwners Association. As a fiduciary, iutw alia, it had a duly to deal with die uttncst 
rood faifh nrul solely for the benefit of Homeowners Association, a duty of loyalty Rt\d a 
duly to den! impoilially. 
K> Phillips Development breached its fiduciary ciuiy to Homeowners 
A.s>o«:i.»ik>n am! n* a resukofsueh breach, Homeowners Association hu> been damaged. 
SI.XTH CLAIM FOR RELIF.F 
(•N'culi^cnt Misrejircscntutiiin •• Phillips suid Skabelunc! to First Equity) 
So. First F.quity adopts arid incorporates by reference its statement cf facts and 
picviuu:* claim* for relief. 
87. •" Defendant* Phillips and Skabclutul gave false information to First Equity, 
lor it.-? n-e. in iho course ufa transaction in which Defendant Phillips had a finanei.il 
inietvst. Phillips mil Mkabclund provided the information with ;he .ment or knowir.u 
I iist Fquii;. would act in reliance on the information. 
S5>. Defendants Phillips and Sknbelund were nsitligeiit in olv.ainkK and 
i:ur.;:iuitvcatnvj such iniu-.mtmon. 
8'). First Equity retted on the information supplied by Defendants Phillips and 
Wednesday 20 of Dec 2000, ERC ->80i 359 9004 Page 21 c 
DEC-15-B3 21*35 FROM: CORECIS ID: 212 8495247 PACE 21 
interest. 
{)<* I'hi.'.ips Development pr-jvided die ii.formaiiun with the inient or knowing the 
individual incir.hcrs of the Iloireowisrs As^oeiaiio.i would act in reliance on the 
information. 
V7. Phillips Development was ncidi^eni in obtaining and cornrruiricatini: such 
inljmiaiicn. 
93. Tin* individual members of the Homeowners Association retted r.n the 
iitfonr.aiiun supplied by Phillips Development and *uch reliance cauied damages. 
tfTNTH CLAIM FOR RELHiK 
(i-YatnhiUenl Misrepresentation Phillip.s De\ ehijnncn: - Ilumuwncrs Assueiulii.in) 
W. I Ionic-owners Association adupLs and incorporates by reference its 
fitmemenr of I acts and previous claims for relief. 
10o Phillips Development pave false iritcnnaticn to Honey wn-rs Association, 
lor its u%e, in the eourse of a transaction in which Phillips Development had a financial 
interest. 
101. Phillips Development provided the information with the intent nr knowing 
the? individual members of :iie I iomeowners A wcuition would act in reliance on the 
information. 
I().. Phillips Development knew or should have known tiu: sech information 
\va-» la'^e. 
103. The individual members o* the Homeowners Association relied sr the 
i inrmnfhm supplied hy Phillips Development and such reliance caused daru^e?. 
16 
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TENTH CLAIM FOR RELIEF 
KRAUT) WITH RESPECT TO WEST5TAR LOAN 
104. Firs: Hquin' adopts and incorporates by reference its statement of facts nr.d 
pn:\ ions claims for relief. 
105. Do fondants Phillips Dcvclcprr.cn:, its individual member*, nr.d Sfcaheiund 
made fraudulent misrepresentations with respect to trie Wesistar loan. 
^ 0 6 . More specifically. Defendants misrepresented the effective interest rate for 
Ihc Wesistar Lean. 
107. Additionally, Defendants represented that Phillips Development would close 
on the Ginhal Loan if First Equity purchased the We$t>far loan. 
108. Defendants represented that the Wcststar loan proceed? has .cone Towards 
improvements on Aspen Meadows. 
109. The ufurememioncd representations were false. 
: 10. Defendants made the aforementioned representations with :*•? intent that First 
Equity v.odc; rely on the representations to iLs detriment. 
III. First Equity reasonably relied on the fraudulent misrepresentations 
concerning :he W'eststar loan to its detriment, in that it purchased the delinquent loan. 
1 I 2. First Equity has suffered dnmnges in an amount to be proven at the time of 
l r i ; i l . 
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EU-.VF.XTH CLAIM FOK RELIEF 
(FRAUD WITH RESPECT TO CLONAL LOAN) 
I U. Firvt Kqu»r\ adopts and in.:crpi:ra:e<; by reference Its statemcr: of fcct^ and 
pievio%»-* claims fui reLcf. 
'. I'I. Defendant:.- Phitlip-., Development, itt individual members, and SJcahdund 
made fraudulent misrepresentations with rcspecl lu their desire to close en the Global Loan 
I 15 Defendant made these representations with the intent that First Equity would 
rel> to it*., r.efiimcnf, not only in leaning Phillips lurid:*, for personal use, but in puichasin^ the 
Weiifntar Loan. 
I 16 First Equity reasonably relied on the Defendants' representations to iu 
deHmerii 
117. First Kquity suffered damages in an amount to be proven at '.he time of trial. 
TWELFTH CLAIM FOR RELIEF 
TORTIOUS INTERFERENCE WITH PROSPECTIVE BUSINESS ADVANTAGE 
(Against Phillips Development, and Individual Members oT Phillips Development) 
118. First Equity adopts and incnqiomtes by reference its statement of facts and 
previous cfotm* for relief. 
! 19. Defendants actions, including., but not limited lo it? failure ro convey title to 
the Om-.mo.i Areas and secondary water rights, r^nd their attempts lo delay the foreclosure on 
|\itcd One nave prevented First Equity from selling certain lots In the Aspen Meadows 
rlcvelupnumf to a number of inicrcsrcd bu>ers. 
1?.0. First LqmiN has been damaged by Defendants action In an amount to be 
:V»J\ en i«r f. uil. 
THIRTEENTH CLAIM FOR RELIEF 
CIVIL CONSPIRACY TO COMMIT FRAUD 
IS 
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P I . F;rsi Fquity adopts and incorporate by reference its stannic:;: of facta and 
pr.:vi«»ti:: c(;iii;i;; for relief. 
172. Defendants Phillips Development, it* individual members. Jrtn K Phillip'; 
and Skabelund acted jointly in a concerted effort to defraud l;i:>t Equity. 
123. First Flirty relied on the fraudulent misrepresentations of Phillips 
Development, its* individual mcir.ixzrc. John K. Phillips, and Skabclund. 
121. First fcquity suffered damages in an amount m he proven at the t'ire of trial 
FOURTEENTH CLAIM FOR RELIEF 
(Promissory Kstoppd - Phillips and Phillips Development; 
125. First Equity adopts and incorporates hy reference its statement of facts and 
previous claims for relief. 
12(J. The a'nove-mentioned promises made by Defendants Phillips and Phillip* 
Development were reasonably expected lo and die induce action on the part of th? Plaintiffs. 
1 27. The circumstances are such that injustice can he avoided only by enforcement 
of I:ie promise:-;. 
FIl'TEENTH CLAIM FOR RELIEF 
(Equitable Kstoppcl - Phillips and Phillips Development) 
128. Plaintifts adopt and incorporate by reference its statement of facts and 
prevbus claims for relief. 
I ?M. I in* abnve-mentioned promises made bs Defendants Phillips »vu3 Phillips 
Development were reasonably expected :o znd did induce action on the pan of the Plaintifts. 
I it.) Plainti lis wen: ignorant of rhe rrue fac.rs and were injured b\ the above-
nu:iu»:>ned jMi>mi-.es made by Defendants Phillipi. Phill'p* Development and their 
repu-v.:nr:t::. ;,•-,. 
19 
SIXTEENTH CEAIM H)K KLULF 
(Unjust Enrichment - Phillips and Phillips Development) 
i .51. Plaintiff's adopt and ircorpora-.c by reference its statement of fa^ rs and 
previous dnirn>: Ibr relief. 
13?.. Phillip* «nd Phillips Development, by their actions and eonduU have b«-*f 
unju>t!y enriched at die expense of Plaintiffs. 
1 33. Plaintiffs arc enriried to damaees in the arnimnt "f unjust enii-lur.en: I.1* 
Phillips and Phillip.s Development. 
SEVENTEENTH CLAIM FOR RELIEF 
(Mandatory Injunction - Phillips nnd Phillips Development) 
1 }-r. Plaintiffs adopt and inco~pnrate by reference its statement of far.s and 
previous claims for relief. 
135. Plaintiffs request that this Court issue an injunction resir.iinin.e Phillips 
wind/or P;iilli|>5 Development, their officer*, agents, servants, employee:., ,m.i ara.rueys fmni 
transferrin" all or a portion of the water rights which are serving or w:ll ser.e rhe Aspen 
Meadows development to any third party. 
i 36. Immediate anc irreparable injury, loss and damage will result if said 
injunction is not issued. Injunctive relief will maintain rhe status quo. 
EIGHTEENTH CLAIM FOR RELIEF 
(Alter Ego/Piercing the Corporate Veil) 
137. Plaintiffs adopt and incorporate by reference its statement of i:\\r/s and 
previous claims fw relief. 
1 ;S. The :.et.ons o! the :ndi\ icfual members of Phillips Develop in handling iht 
affairs of Phillips Development, wis s l^ fo:th more specifically above, cotvuiiute a 
SC 3Dttd L*ZSG*B Z\Z * d l 5 1 3 3 ^ 0 3 'WOHH 5 C U 0O-ST-O3CI 
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disro^a/d \\K th-j corporate er.diy suet that ihcr corporate ent:t> is a mere instrumcntaliry 
for the ir:m-.;..;tiun of the individual member:, own affairs 
n r > . "i he acts of the individual members so blend :\\c\: pergonal inrcrcH.^  ami 
Phillip, Development s interests that Phillips Development and its individual members 
arc nu loiu'u: scparale pcrsnna'iric-s. 
140 Continued recognition of Phillip* Development a& a corporate entity separate 
and apart from its individua! nenhe-> would promote injustice, protect fraud, and defeat the 
legitimate claims of the Defendant* herein. 
1-11. The individual members of Phillips Development should be held 
personally liable lor the actions of Phillip* Development that have been :>et forth above. 
1 42. Defendants seek leiief as more specifically SCI forth below. 
NINETEENTH CLAIM FOR RELIEF 
(Exemplary Damages - All Defendants) 
1 4.3. Plaintiffs adopt a;:d incorporate by reference its statement o,% (acts and 
previous elaim> for relief. 
144. "H'e actions znd conduct of the Defendants were attended by circumstances of 
fraud, malice, or willful and wanton co*idu<%t. entitling die Plaintiffs to exemplary damage:. . 
TU'KiVTIKTH CLAIM FOR RELIEF 
(Release or John K. Phillifis* Personal Guaranty Void) 
145. Plaintiff:* adopt ar.d ircorporace h> reference it5 statement ot facts anJ 
pievii'iiN c!a mv fv/i relief 
l-lu. I'.rr.t Equi:s r.^ rec:I to release John I". Phillips from his pergonal guaranty on 
tN; V.-:MM-:I- Juan in exchange for Phillips Development's agreement 10 close cm ;h-:- Ciluhal 
Loan 
2! 
DEC-15-00 21:36 FROM. CORECIS ID« 312 843S247 PACE 27 
1 17. As Phillip:', Development failed to e\;:>e on the Giobal loan. I'irtt Equity's 
re'easi: '-f John I*.. Philiip-/ penoml guaranty of ih-.; lVc:sr*ra-- fails for lack rfeuisMderaiiuii. 
14S. Hirst Equity seeks relief as set forth specifically below. 
PRAYER FOR RKLIEF 
WIll-Kf-KOftr., Plaintiffs pray for judgment against ihc Defendant a:-: fallows* 
I I'or compensatory and exemplary damages in amount* lo he determined at the 
time of trial, 
?. I'orcosb and cxpen.se> incurred herein; 
3. For pre-judgment interest as allowed by law; 
*l. for attorneys fees ai- allowed b> law; 
5. Vor a declaratory judgment that the release of John L*. Philiips personal 
"uar.uuy on ?he Weststar loan fails as void for failure of consideration 
6. !;or injunctive relief; 
7. For specific performance; 
X. for such other and further relief as the Court deems just. 
Dated this 3 2 day of November, 2000. 
Respectfully submitted. 
CRUND & BRKSLAU. P.C. 
Graven P. Jackson 
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(irCHAr.L L Critic f^OTO.' - frLrJ . ; 
C A C H t C O U N T Y * u i V i i i 
f > CAClll IHLs CJ.VAMY 
IIKCS.A:.:ATI.O:; o r COVF.WATTTS c c r / n v n o t n : w r ) RHSTuicnoKS OK 
ASPL-IN MEADOWS 
Till/.; i.s A DECLARATION u t Cuvericincs. Condi f. iony ar'd 
1<K:;L i* j i.M i c» 11:-: t IMI . fr-stabl i ?•:!••:« a pifutti tfd unil*. drA'cio^iiu*it: t. n..»wr.
 t .; 
A«*:p-»n M»"' a d o w . - , 
KKC.-ITAI.S 
Dcv:l AfctnL L*j Hi?. Owner of c e r t a i n real, p r o p e r t y in N o r t h 
\$*.r\i\n, Cyclic-. County, Utah, which if. more p a r i * i e u l ^ r l y di;$:ej.\i LH-.d 
Mi*t:.lari»nt w i l l convey r.hr* p roperL . i en u u b j e c t t o c ^ i L a i u 
fw of.ccri: i.vc covenant:*-:, cone! t . t ion; : , r e s t r i c t i o n s , r e s e r v s r i o n s , 
..i:.:';t.,.,;LiiniMil.-j. o h a r y e S , and l i e n u as? h*rc-inal : Lor s en f o r t h . 
M. i s thf*. <lr!«:j r e cti"ui i n t e n t : i o n ot n- 'cl£i ' . ' . inr t o *~or. s t r u e : r-
.'"; i r;cj I i-* l-\i;i.i ty limine:; in id .c.*.ll a n d c o n v e y 1:1 it*. riair..": t o v i J i i u i : s 
puncha-nor:*. *II;IJ t o eenvey Common Area t o an A.s>;oci*i':io:i i n which 
J lie hoi'it:! O w n e r s w i l j . be K£':t::r?r\\*. 
i:-KCf. ARATTONS 
Dec l a r a n l: h«*t>/by d e c l a r e * * t h a t - a l l . oif t h e p r o p e r t i ^ r . 
dc-jtjr . i b e d be: low r .h^l . l be l ie . ld, -jvd.d, c o n v e y e d a n d o c c u p i e d u u b j e c r 
i'i"« Lhr.: f.'ul.l o,v i nq e o v e u j . n t z . CO: id i t i o n s . X ttr,L ricK i • .M-;( csj:«.T.cnUs , 
.uj-Mixxwjtu.r., i-rhArg-?tf a n d l i e n . 6 : , a n d t o rhfs Map r e c o r d e d 
O.».-K:U r I e u l . ) y . T h i s i s L^v t h e p u r p o s e of. p r o t e c t i n g r.h* va luf t a n d 
d-::; i r.-.hi i "i t y »»C t h e P r s p ^ t t i c s . Th?j j D e c l a r a t i o n r.nd t h e Nap s h a l l 
bv c o i t s ' / . n ! ^ ] vi'.- c o v e n a n t s o£ cq. i i t.<-ible s e r v i t u d e , s h a l l r u n w i t h 
l'h'.- p r o p c r t * »P.>; a n d be b i n d i n g on a l l p a r t i e s h a v i n g any r i g h t , 
•MM i.- c*r i n t e r e s t : -in t h e p r o p e r t i e s o r a n y p a r r . T h e r e o f , t h e i r 
IK: Li:.;, y;ur u:-m y i -g ra a n d *? ; :* igns , a n d a h u l l inur i - t t o t h e b e n ^ n i r . c*f 
*.*:-ieh Own&r t* h- .-reol . 
T/ie p i op ' - r 11•.::• £ r;*.• 1 o'..a t o d i • •. ik>r 111 I.iC»- j.r« t1. C£c:h•= C o u n t y . 
U..ah ,:\n«.! .** i '.* d e 4 j c r i 1 .*e:* ar. • 
l* : t •:. t «:.•• t. i i . ; . ifc*,. ; »r.A-'.::!:i ;• 1 / : * v t » 1 i . l:.iitfi>* * ?*.•••.;*: o f - ! » • : f l .»$ .r t.^*-rr h . i ^ c r » ' - i 
: . i ; i l i * i - i (J :/ » • l-sst* :•:; f • • M . . - . . C ;..- . - . . | , ; ; i \,»j .:« I ' • - • •:.'.• I. Ii '^t-"j! . Cv . t .• Tt .* t*' . . IT , Ul«"»«. "• 
J . I ' l . - . i - . ' - I: \ i *: l-.*J->: I •.".i--." * •'.«•-,• v . . • , , , v . I I M - H . - n t ! i w : m : c l-.ii:>i i . *•. n H I M ! - ; I .y i . : t : n n l 
• i •• i . . . ; : • t ' \ . i . » - i l ; . / m i *; . * . • ' . . ( . . . . « • J.J.MI- h ! ; " • • . ' v.ij , i . . .'•./ .'•'.> c.'i.-. • •• •„ i .» * ;i, . \ m . r.-i 
: . ».• i - . . ; : ! i •.».- •' i n . . . ; - * . : I - I ; - « ^ V : : . : J i v I •; 11 •*: n-.» 'j o»r , l ' ' • - . , L *•:. i l . i ' t c c : •: t in L\i«-i 
.' »..'•# i . i h . .»» •• :. .v« . .» •! *i ' I e ! • * ' '.•'••-••. .. I . . i: .*| . M I r. ;•. ».n:1vvJ [«»*•"•-.• i J «••• . j v . T ' , ' V - f l t u Ct«v 
; » l * i i # : l . i v ' I f ; . ) l i / i . : • i j*. :«««• l'«»:» :;?. i«:». U J : « ! •. Ii-: L i " : l - i i i i i l . Hf I...-3 I u ; : i ft.j . L l i cr tr . v 
•..oi.ri. n->-i*i \ i i " i;;i-.\ H 1 : H . J ••..-.t c ».-»;•.••: } ) n - . i i u i . i ' . ! ' ?•»-" t?i\-i»r. I: ( iv : r : - ••*JV».. »a o i 
; l i . i i ii.«. 1*)' ' i £'?Oi «!! . I lti:fi<:-: •:'•«: !• •; V u C ' ^ l " ! : . . • . ' . I ri 2H fc ;«: . A I..••»«; »;.t:d t c «'•: 1 i n-2 t .o 
i lit? vio^J ) i n - r.f i.» r.».:». f ! . - t . ! rc»o-.t, ".l..r».v-.- f;..»r:.f* • ; - . » / • 2 .1* r:.n.». ^ I . . : . - j i . , i u •.;.%:i l i n ? 
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; I I . ' . n . t- 1 •• • r f 1 t A J' it.*- l-.V.»:« . . I ; n i ' j * . • ' « / W. . . i J » r.v . fll *) \ * \\i\ (ffr»t ( t, ^ y 
.. / . . . . - - • h . . . . I l i v n . - . - N ( M i 1, :«« " l « ' I I I - Vi. : . i ,. W»».., , . : . t l . l .-> « ... , , , l ~ , { r c n . - . : 1 ; n e 
«. ' i r r * . ( . S i " ' :«. J» i CJI» ; i •» [".•.••. r . f r j i C - t J i . ' • . - > ' V. -;i /. \'i j < ; - i a ; n £ l , y 
AKTicu-: 1 - O K I - M N I T I O H S 
Tlu-; fo l lowj . ry j dr. £ i n i. L i u i i b c o n t r o l i n I. h i . " n-*c'i a r a t i o n . 
l . O i . U c c l a r a l - . i o n iiws-jms r .hi .s .1 n c u r u m ^ n c . a n d any a m e n d m e n t s . 
1 . 0 ? . . PJ.a.t .i}?l—£!d£ »'t?yny t.hft s u b d i v i s i o n p luL r e c o r d e d 
!ii.-.*i.i.'v:ii.h u n t i t l e d "Aspe.r: M e a d o w s " , c o n s i s t i n g of o n e s h e c - t , 
pr r.*jj-ji ml ar .d c .-^rLif . ieJ by V.'^.yne ".. C row, a llir.di \i&t:\\ r. c e r c d Land 
. ' . : : i rv: ' ) 'or o r : .ny voplci'-ermrmt z L h e r o r o f , OJ- c u ! d : l i o n y I!; •„• r •.;.• i. o . 
1.0".!. Vrcinfrri-y fir Pronxr i; i e a m e a n s r l i ac c e r t a i n r e a l p r o p e r t y 
hereinbefore; described, and such add i t ions rhercuo as may hereaf ter 
b e j j t i b j e c f . c d f o I. h i s Uer. l a r a t ; i n n . 
i . 0 - 1 . DJlPJOuri A-*fL« me&ny L11at: p o r t i o n of P r o p e r t y owned by r.lu: 
A:",r,or j r-.c i Of!, :.;ivjwn o r r ' i e Pis-1: r:<: d-i d . l e a t c d Co !.!:& eori.non u s e e n d 
•Vnjuyrr.ont of' i h c Own?:*:;. 
l . U S . T.r»~. jr!\*:m.7 a ; ; ^ p a r a t c 3 y nun.br: re-, d a n d i n d i v i d u a l l y 
d e s c r i b e d p i o r . of: 2 and yhown o n t .hn L J lac d e s i g n a t e d f o r p r i v a t -
Ownc-r:-. !i i. :>, but: sppr . i fj c i l l y p . x r l u d ^ y Lhc Common A r e a s . 
1 .06" . .'•'» i no 1 r. P.itt:» l.y Home* me.:mL; a s i n g l e f*-ir.:ily d w e l l i n g 
wi»\h»:uit. v/a 1 I r: o r mot-j i n c a n n o n w i c h e t h e r S i n g l e P a n i l y Homes . 
v j i n c j i e F a m i l y Mo;;;-:" i n c l u d e s frtei t i t l e t o i.h« v e a l p**op*r ty l y i n g 
d i : K . ; : . l y bi.-rp.*:» t. h t h e S l n y l e F a m i l y Home , v / i z h i n T.oc b o u n d a r y l i n e . s " 
•I • O"''• L'}.Ylrl?T TI "«vD!i:j th r : e t n t . i t y , p f t n i o n , o r g r o u p of p e r s o n s 
o w n i n g ft.*!.? .«. Lir:i» j e L. j c 1 ?: i;o a n y Lor. w h i c h i s wich j .n t h * ?•;. c j p e r t i e s . 
Urjg.Hi c.l LM:::J O L t h e number of p ^ r c i c s p a r t i c i p a t i n g i n O w n e r s h i p ol: 
e a c h l.:)i'. i 'M« ycrjup of t h o s e p a r i : i & s s h a l l b e t r e a t e d a s on*: 
* C w f . - i •• . 
I . n,.; . • / 
: I : ; : . u » • : f • : ; : ; i* i i 
«rvi.-i y p r : : r ; o : i •**.•:" • • n ? . i t y v/hc h o l d v 
i o n l r ! v e r y :%;-r:nbii'.-' i>. .» » O'-ir.r* . ru\d e v e r y 
i i i'i . T L ' U ^ I . .•-••.:'• » .-.-;i^ t • '.• vi'••-•. t »;.'. i •••;! l..*.".!y c • i" i h-r A.i . . c j n : : i o n . 
' ^
 !
- b - i l l i l ' ^ i ; ' 1 . ••••': * H'J I'll i \ 1 "i i l i i U e v . . * I o r M i : - r i ! . . f. ' . ' . , h UtCt)\ 
l i t v . i ' - r - . - l l i f i b L l i ; . y C M - ; : , * ! . - / , .• .•• .! t h - ; IJ-^ c U-t i . : : » t * - • i i - . ' h . i , : . i l c ; c e 5 > S O i : -
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l . I ? . . Mo r t . r i^n- : i n c l u d e s ; " u s ^ d c f c r u :.•!." fln:! " I ' r u s r rl-rtfd" 
,-MOI L*I•».-..•• *-: i M,~ J ««dr!.s " LL u^:'; c l -cd !;or;cf i c i ^t y .M 
APTfCr.r TI - PIg>>j%KTY r7T-:i(TS 
> . . ( ) ] . J'ijlJjp. . t»- .LL-i. Comrr-on Arcjn . Tli* O*ol >i« an1, w i l l r.onv/^'» 
lV?o .o i i - ip lc L J . L J C LO t:lv.* Cowmen A r c n t o r.Iw* Asr.oc. i ar. i or; , Crfjc Mid 
i-lK'rii* o l ' a Li cncuir,bid:v.*c:"j iind l i e n : ; , p r i o r t o Lho convey.-.-ne*-r oL tl»-** 
f. i r : ; l . I . o r , I 'ur s u L j j c c . : o t h i s : H^ol Aral; j o n , a n d p.a.v.trm'jnt:; ;:t».*l 
v i rjlvt.a -ol -w.jy uf: r e c o r d . J i\ a c e e p r . i n;: ch« c*o.rl, c h * A : : : ; o c i ; i L i o : i 
v. i. J I (.'OV/PIVKII* r.o f u l f i J ] £3 1 l h e t '*nt.\; of* I. h i a IV«*;3 a r a t i o n . l o 
ir.o i nt ri i n u h c Common A»'»:;J i n <?ood r e p a i r and c o n d i t i o n e»t. a l l t.imfrr. 
a n d t o o p « : .arc?: u'::e common Ar&o an i i;.r» own extv.n.sf; i n < i c c o r d a n c c 
v; i 1.11 11 i cjh n t. si m J a I'd.b* . 
1! .01?. Qwy^r;, ; ' P. as^rof-nrs oil jiiU.oy.LlLeilk • E v e r y Owner h<u: a 
i i < j h t cirul oa:«t:-mc:nl. o£ u 3 c and e n j o y m e n t i n fliui t o thf! Common Aire:a 
T l i i i ; oar.ftmftnr if. a p p u r t e n a n t t o a n d pesssey wji.h t h e t i t l e t o e v e r y 
! -Ol , .sulvj 0:<:r t o : 
(;.« ) Vh-7 r i u h t of H I ? A s s c c i : . t i o n t o eh.-irrj* Y *.'i*':on<ibl *•• 
, u 1 if. i. ;.;:•- .i on , lu'.A, :*;:M: V . .CC , c: rid o t h e r Eccs zov the. ur : s of 
c»ny o e r v i c r : o r r e c r e . a t i o n a i r j l o r u g e , o r p a r k i n g r a c i l i t y 
.*: i. t;.u.-t:;ftd u p o n t h e Common A i * a . No £*&n s h a l l ho c l»u ryc : l 
.' £nv p r . r k i n g o p ^ c i f i c c t l l y d e s i g n a t e d o n ulin P'I.HI. a.-, 
a p p u r t e n a n t 1:0 a L o t . 
Ui) The: r i ' : ] l iL cC t h e A s s o c i a t i o n t o lirv.ir . the . n u m b e r OL 
«;jucr-fts o l M«.-i".b^r ^ u s i n ; : r .h* Common A r ^ a . 
(%.:) The r i c j h t o f the: Ar.^o-*:! rif i on ::o .•;.u.?,p£n:l r.lw voi . inf j r i q h r * . 
m t d / o r common u t i l i r y / j ^ rv i c j i j cC ci Mcrr.bcr f o r nny p e r i o d 
d u r i n g w h i c h a n y a s s c s s n i ^ n r . o r p o r t i o n r . lv : r>of a c j a i n ^ r 
h i ' ; J..ol r »-.m;-i i iu; it :i[j.-.« i t.i; •: -11 r1 ! : o r p. p r . ' i i o e ! of. n e t t o c x c c e . ' i 
r; i :ct y ((:»0 ) d ^ y r ; i u r a n y . in/ . ' i : . . i f . , l ' . ion cWl i t : . ; pi.u.O. i .\;li'.»c! r u l h " . ; 
.' .nil l*C£|l l i£iL.LO:l:j . 
( d i Tii-"; r i c l i f . a£ t l r : Asr-oci ar. i o n v/i.eh r.ii:? A p p r o v a l o r . s i x t y 
•; -• v -r n ( S 7 •• ) O *. C •:• *Th ..*: 1 A >': :•: o C Our rz i f". " o >:. - .* .1 . <•• :•: c 11 ; t nr j •*: . 
! : y p o i . . h £ C ' " - » . % . . w» ! i e.**:"ir«r . M • . . * ' * : ; 9 ^ y . - , c";:i.*;iit; V>~ : , H \ » d i -'".n :.-.". , 
t «j l tj .;!.*.: f/ cjf' I i . . i ; ; t r : ..i .1 .1 CM [.. *w f C r •• ''•*- C'."C"I:HT.O'I A:*I.-.*I t'. o A n y * 
I* i j v c i t . t r i \'\d i v i i i u S s 1 . u i r p O J ' « l . ' ' ' t S . ' . t ' i L y , i . « u l » l l « - i i O i * n c y . 
.iui. h o : i "*y . o r u•:: ::*.». y . 
( « • ) '\\\*; l i i j l - . i . {*»:'" ":•-.• . • • • . . , : : ; - ." , i ; iL. i . '» i ; -•*"• - . ? r * I M t : : ; . ^ - . : - . : n r . « f c i 
p u l . . | i ,,.- u*.. j 1 .» 1. •-:••• '.»: '*«(! . **: r p : i l * . l i*.: :.-«.: i ;••..••••."::» COi;.-: i s t • • r i* w * t l . h 
i I f i n '..•.:««•!•-.; i • :•.-. '•..'. : h : .^'< .»•;::;••..; i .'"•'•.•t I • -, t 11 •.• / . > •»».• . i it t. i c.»: \ . 
( I J T h - j I. i » j h : cM? t. !.*.• / . - . . • ; ? » . ; : . . : : i o n t».) t l l i . C :;. •!••.!: ;•;*.<•::•:. ; i : : c» I «'/ 
». '• .»rou..»:.) I y if-•.-• :-.;::;*;• i.»r ; h : . * . : .» c»!..!•.- ».»•.* [ .uu i . ' j . L . L ! U ; cior.uii:*»n 
A I «..*ii cUJol ». ( I S .' I «ir-.M.. 1 0 - ; i ;'f; . 
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' I ' •;•},,-» riTi'i«r: *»ril con. i i t i .*<!?•: o f 1. l.i'* LV.M.-I *.i V J ' inr. 
(!:) Tf .*.• rLcjhi.. of i I t-=r A:;t:uo i a i i o n , t)~. :ou \ jh ilr. 1 r v v ^ c c r .
 # : r. 
;•:•!.%tv., ru l« : : ; r.nd r e g u l a t i o n : ; c o n c o r n i i v j u**-.- of t !::*. rcmrr.o;4 
AT. r.vt . 
.-' . 0 \ . V> 'JSJA ; ' '"• i n 'i ° f' *J 3 <•"- • Ar. Cjwnfr* i s dt::r!!!;c:;,,( t o 0-.-.-1 PC.M r * h . i ; ; 
r i q l i l . o f enjoyiAe.nr. r o the : Common a r e a AnJ c a c . i l i u i e s uo Lhc Mfcinbcicj 
or: h i r; f a m i l y , h i s t : e n a n r . s , rw; c o i K i a c c p u r c h a s e r s who r e s i d e , o n 
U u i p r o p e r i. y . b o o n ? v.-hr> ir: n o n - i v - c i d - j n C s h a l l h a v * a n y t-jcrh r i q l i t 
;')f tr;u j f.:ynu.:ni . 
'?.0'\. J.of. . !-:u:h Lot; i. :•: o.:nr:v*: i n f e e s i m p l e by !:!;!.• O w n e r . 
l icwr:v . ' : r , cir'j/i w i t h i n I !K* .'uirvi.-y-jd J.oL b o u n d a r i e s but: ou l .y i ide t h e : 
o r i g i n . - ! 1 '.\ y f i c in r .n ruc ted s i n g l e F a m i l y Home w a l l u s h a l l bo c r e a t t ^ i 
/ o r n J I pur£>r>ij«rj a*j Common A r e a , .if* a d j a c e n t : t.o and n a n - r a l l y 
f o r in.iivj «*J p a r i , c-r Common A r e ^ . T h e p u r p o s e of: l a y i n g ouL a f.nr. 
J a r y - 1 ! . l:h-ui r.hr. yAnqlo. i-Vimi I y Home i y Lo n l Low Mf .x i b i l i Ly i n clur 
0 r iv j i . ri.'J 1 .*•» i i: 01.0: f a m i l y Ifoine eor'i::i. rue:! j on . S u b s e q u e n t c o n s i:ruc;i.. j .on , 
i f: ; - in / , mu^L no v^r ' thr*] «T5 y c*:ort Lain:'. Lo o r i g i n a l 5"in^;lr> P ^ r d l y Hor....^  
1 oc. r : t. i ».>ri , i; j . ;:'.*, c:rici ttp;"i£ftvanc».%. 
A.rncLK i n - HEHQEKSim- AND VOTING in ram; 
.\ . o i . Jl£dllk*=J.'.5':.iJLi • L:.v.-::y Own^r j . y; a Kc-inber of Ui ' j 
A . S : . ; U C M . J I I J O I I . T h e Lcrm "Owner" i n c l u d e s c:nnt;r ;aei p u r c h e s f t r s hur: 
tloci.i iu*>t*. i n c l u d e po.rsonr : who h o l d on incere.'VC. m e r e l y a s f . ecuc i .Ly 
l o r I .ho p e r f o r m a n c e of an o b i :c/ai: i o n un lo .nn a n d u n c i ! u i t : l e i n 
a c q u i . r.*«?d l>y rV;r*r") o s u r * c r s i m i l a r p r o c e e d i n g . ? : . M e m b e r s h i p i .»-
.•ip:*ii i r.iri-cuit: !*o and may n o t I v m - p a r c i c e d f rom f.oc O w n e r s h i p . 
M».?»:ber:v/*;:ip i n I. he AnW<J i a L io; i a uLetnaI*, i c J 11 y t:2"^n.-.; (I»-jry upon i:I ^nM f r :• 
• »! t. *. i. "I. r.: )iy L 1».':* :. r'.-roiij 0 >.*:'»« r Lo a n o t h e r p e r s o n o*' e n L l L y . 
7 - - 0 2 . Vo l i >»-.< n icfltr?-;. The A y s o e i a l i o u l\a:» cv/o c. I .*?•• .»:^ r.: o!" 
v u L i n : j M e . n b t i r . s h i p : 
c:fw"\;-;s_/\ C lasw A ?•!-::.nb-ix. y ai-J will Men-be r.<r. wiLl. Lhu (:/:c:«;::;LiC';i 
,-l Mi..: I )!.:•:. i ;t: aiu. . (Ma:;:: A Merib-r.ri: .1:0 e n l i L l u c I i ' . o/-- v o c e N-.i 
• •:i/*l» '..-'•.*' owu-xl • w:i*-fi i.'Mir; I h o n o n e p e r s o n hold.-.; a n i ;u :« re :n . i n «.•!•.• 
!.:ii . , i.h-: t.j:(ju|'.- of cucl i pors:jn.«.; .'dwil} \»it a Minh'-ir. . Ths v o r ^ foo 
r-;.ir-h I.»..if. sh-nj I !;»«.: c:-:erei «^*rd au i.h.-'-y rn.-onrj thcmselV^-J": d v L e r r d r . - , b«.U" 
in nil c v r n i . : , ; i o l l '»«•:.:••*; Lhar: :»:*,•'. vor.-: Ivc: c&:-?t •..•if.h ;*v?ip»jct. r o *i.iy 
: . : i r j . ; | . . : !.:«;:. A VOLT': Ci*:..L a'. vi;y As'inor; i a r. i on n»^c.': i rr:j by any of SIK.'H 
. .... (>w.f.'-'; , wiir- i. ii -_•:• i n j.-*.- ; ;; .»:•. o!" by [ j ro i iy , i s c . ;n: * ••' * vf ! y pres'.jru'i-d 
I « !• : U i v x . ' . . i •* : " I : i i.".,l' c ' b 1 »: L «"• t '»•'• ! , . ; r . C •*.••: »C«v: ' l j ' . l u : . I - : . ; * . V /^ 'J t » « i ! 
» • • • '• 
i i i . n • •i«li pi i«'» t o '. h.i». r. i.iot i n : j . o r v-."::'h.;jl o;:«:} •::•"* i* i on i 
I::.K.1..- ,n t.i-,n i: v-t.;!. • ::•># . by aiv:'.b.:.i . *o -f.»v:nc:r of Che sri,;*: b y . . I n t i n : 
••vi.-ni * ar . o b j.--.;.;L : u : l>: i'*.a«-r:. i h o vo:.C- i nvc»Jv^d y h a l l i-oL b« CrouuL^v.l 
!•..•: a n y fv.upos; : : r-••:;*.v;u. l o i ^ r . i f ' i i . u i ^ v>he lh^ r a quoi.u:.-. - : : : : , ! . : : . 
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5 
DEC-IS-OC 21:37 FROM: CORESIS ID: 212 849S247 PACE 32 
L!..S,!:'.L.^- T 1 " ' C la s s I*. Member i : ; lb-; D e c l a r a n t . The C l a s s Q 
M.-mLv-M i s cut. i t l e « ( to t h r e e (.1) voxels l o r e ach hot owned. Tne 
c'ia.'j:; U Mcinboishi p w i l l C2;.5<: PIK! be C'^nvcv^ed t o C l a s s A 
H'.Tibr.: r. r;!iip upon e i t h e r uC t h e t a l l o w i n g even t : : , w h i c h e v e r o c c u r s 
f Lrr.iL : 
(.»! upon conveyance of s e v e n t y - 1 ' i v e p e r c e n t (75 \ ) of t h e L o t s 
.subject: t o i .his D e c l a r a t i o n t o p u r c h a s e r s ; o r 
(b) t. he pv.p5rrir.ion of: {O y e a r s iirotr. t h e da te . D e c l a r a n t l i r ^ t 
convey.* a Lot co a p u r c h a s e v. 
ARTICLE IV -FIMAMCtiS AND 0PEHATIOK3 
n . 0.1. c r e a r i o n o f Lien - 1 'e rsonnl O b l i g a t i o n s . The D e c l a r a n t 
and e a c h r .ubsequem; Cwner of any L o t by a c c e p t a n c e of a d e e d 
i h t t i e f o r , w h e t h e r o r nor. ir. r;ha.ll be s o efcpre.ssed i n any such" d e e d 
o r o'wluir conveyance , c o v e n a n t s a n d a g r e e s t o pay t o t h e 
A s s o c i ti L i on : 
(a ) a n n u a l a s s e s s m e n t s o r c i i a n j c s ; 
(1.0 s p e c i a l a s s e s s m e n t s fox* c a p i t a l i m p r o v e m e n t s , s u c h 
a s s e s s m e n t ' s t*o he: Lixcd, e s t a b l i s h e d , and c o l l e c t e d frocn r.ime l o 
Lime ci«? h e r e i n a f t e r p r o v i d e d ; 
(c) r:ny o t h e r arr.ount o r a s s e s s m e n t l e v i e d o r cha rged by t h e 
A s s o c i a t i o n o r boa rd a t T r u s t e e s p u r s u a n t t o t h i s D e c l a r a t i o n , and 
(rl) i n t e r e s t , c o s t s ol: c o l l e c t : i o n and r e a s o n a b l e a t t o r n e y ' s 
ffit':, a:-: lu::r».-j ri.",lrter p r o v i d e d . 
A'! 1 *;ui.:h amounts s h a l l be a c h a r g e on t h e l a n d and s h a l l be a 
c u n t m . l i n g l i e n upon t h e p r o p e r t y a g a i n s t which each such 
a s s e s s m e n t o r amount i s c h a r g e d . Such a s s e s s m e n t s and o t h e r 
a m o u n t s s h a l l b»r t h e p e r s o n a l o b l i g a t i o n of t h e p e r s o n v/ho was t h e 
Owner o f s u c h p r o p e r t y a t t h e t ime when t h e a s s e s s m e n t f e l l d u e . 
.^ucttt jocarfi- \ n • l: Ltilw u h a l l t a k e t i t l e s u b j e c t t o any l i e n e x i s t i n g 
on t*. IKS c*cq»« Lreti Projjcri.y due t o any n s n e c s m s n " d e l i n q u e n c y caused 
by t. !u- i ? [.U'fj.lcr.'i.-y.ooi s - in - i nee i e s t . . i iucce iscr ; . 1 - j u - t i t ] e sha 11 not . 
n.'.)w:.-v;-r , I:.- per so-i.i l 1 y ]i«.ibl.e J'or i i ssessmeui . & d e l i n q u e n t a t t:h»*-
I line Lh^y i wk t i t l» . - ur .Jess Uiot ob). iy-it: i on i u e x p r e s s l y assumed by 
Lhrtftl . 
•1 . OV' . iMn'OOS'?: <»C (\!'f;:*x;\ir*utM;i; , ".';»•:•: ci S i O L ' ^ ' t i ' j u L s l e v i e d b y l\\'r. 
A s : J O C ; i n ». • t.'ti .'.:h."' J ] 1'r.: 11:;»*t'i : 
(/i } fi.i:' I. h e in i ruO: ; - - <:f: pr :»cnOt i n g Lh*.- r e C i e a t i o n . :)*.,. 1 Lh , 
•:.'. f c i . v . a n d w . - l ^ f n e of u h-. r e 3 i d**.*.?: r. o f Lh;;- i'» o p e r r . i t s s and 
ednesday 20 o* Dec zuou, £.n<~ -?ou± « a swvi 
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(11) lot . LIi'j i f>»p ro vtrtucn» r\ nd r.;;iiur.ftJianci c * p r o p o r t 1 e s , 
>»•• r*v i« t.. .., a n d /• a c: i ! j L i ' j j d e v o i d Lo r l i i : : [.i'ii|u--,o 
Tli-* «*i .*;*.•».::::'. men'..:; u \ .£ l p r o v i d e f o r , b u t a r c n o t i i n u t r . d r o , t h e 
;-..iy:!V{,! ..»f* i :»v .^ OP. Ar..~::c:i at: j on P r o p e r t y a n d i n s u r a n c ? . m* i nr.:. in»?.d 
by t.h«.« A s o c i a l : i o n , t h e payrn*-:r.r o f r h * c o s r . o r r. rp.:i i r i n g , 
r c p l .it;: • n^j . i»Mii:iLaiuirK/, ond c o n o c r u c i i i u ; o r a c q u i r i n g a d i i t i o n r t o 
:-.In:: Common A U * M J ; t h e payment o f .itlip.i.n! £i :rar . 1 Vr: t-ypen.vcs o t t h e 
A:J : ; . J I ; i *.!'•. Lnr» ; : n.ourcinCO d»/.'.!ucr. L b 1 '.-. ;-nu;.r.!Mi.:;; t. he e s #;;.)bl : ?!v?*n c o f «.i 
L •- :J •*-1. v i: rK:t:::»tinf f o i IV-JJ-.I; r , ir.a i r. r .r .n. :ince , and r c p l acerr.enr o f L h o s c 
t omiuon Ai*ca.\> w h i c h mum: l;« r e p l a c e d o n A p e r i o d i c b o n i s ; a n d o t h e r 
Aino-.uir*-: r e q u i r e d by t h i s Decl a r a L i o n o r t h a t t h e T r u s t e e s s h a l l 
d^l.ftr in i in: t o b e ncc:cLUc::y t o meet \.\:e. p r i m a r y purpose*:/ oE t h e 
A s s o c i a t i o n . Tho airL'utuinenLa may p r o v i d e * , fit*. I ho r J l o c r e r l c n o r t h e 
Tfuj;r .ocf. i , L'or t h e payment of o t h e r c h a r g e s , i n c l vicli nc:, v / i r . h o u t 
Ji.m LI;;H i on , m.-t i nLt-iuuwir?, m a n a g e m e n t , ui. i l i t y , c a b It.- i.t-.j r.-vj.L-ion, 
i. ».i:.;h c*:o 1 : t-.cr. i e n . sev;e.r, find w j i c r c h a ) . y e i ; . 
' I .O. ' i . Maximum Annual Aflsessmfrint . U n t i l JAiUia jy 1 t a l l o w i n g 
r e c o r d i n g ci* t h i s D e c l a r a t i o n . t h * maximum a n n u a l ei3:5£:;:jiner:L s h a l l 
N- One: T!:Ot.:.'.:.ind Two Hundred D o l l a r s ( ? 1 2 0 0 . 0 U ) p e r L o t . T h i s 
.
:imounr :sh<v. 1.1 be t h e bau i i s o£ c a l c u l A T j o n Cor i ' u l u r c maximum sjinua": 
• i . ' • ; : ; ' !^ ; : : n w . * n l . Lt . 
( a ) Prom emel a f t e r t h e c b o v ? - r e f e r e n c e d d a l e , Lhc maximum 
."iiinua I ui^^».':.i:;::;'rnt ;aay be i n c r e a s e d e a c h y e a r n o t more t h a n f i v e 
p* rc tv . : t . (S-J) abovs-j thts maximum a r s s r ^ i i n s n : f o r tlu\» p r o v i o u c y * . a r , 
wl t l i o u i : a vn t 'd of? t;!ie Mowh« - r j h i p . 
(!.») The- Auuoci a t J on may c h a n g e t h e b a y i : i a n d maximum oli c h e 
.•I.**:r:*»::*:>'-nu• nL• •- f i x e d by . . h i s y-cct::r , : ; p r o s p e c t i v e l y f o r any a n n u a l 
}»'.-. r i u i l p r o v i d e d du iL any s u c h chawy*: .\;hnLl h a v e t h e r / j s c u t o f 
r: i x r .y :;cvf.-;i [ i ^ r c e n r . (£71) cL" t h e v o n c r s of: e a c h c l a s s of M c n b c r s 
vol; .i :%.*;i i n p c n i - j n or. by p r o x y , ar. a m & e t j n g d u l y c a l l e d L'or t h i s 
I 'Ul . por-r-* . 
•I . 0*1 . /-• ••-:•:-- LvJL . ft/'?»'«ssmcriC,.^ h r Cao i r . ^1 frnnroi^tM^n^;;. I n 
,-«dc3ir.ion Lo t h e a n n u a l a y ^ s s M - . c n t s , L'nc A s s o c i a t i o n rn i^y lP:vy j n a n y 
ii.'-:««.• rs^ni't.nt. yo.':i ."» /;p'.:":iijl ^s^c.*j^incitL , c i p p l i c a b l c t o t h a t y*.ar o n l y . 
K
.ri•:r: i <:\'! ,:• •";:;«.•:5:sitn-zittn i":?•/ e n l y brr 1 c*v i « r d t o rJc C r a y , i n wI:oi•:: c i r i r : 
( . . . ; • ( • , L i . - :.:«..»•.: I. Of. c i i y <".0:J>V.*. i u ' \ I*. j o : i . I r C O H V L l ' i i f ; ! . i o c , L C r p . i : . r C ' l 
i •:/,• 1 .'!•••• • M-MJ i •: i* f.v.mru.: i /-.rc-a i*.i * u c i* u i'f.:;, L i x L n r c; ••.. *»MM p e r s o n a l 
; : t . » : » " r ( \- l i * : l t i l . c : d I l l t - l r l . O . f ^ f . ' C i et 1 cl S12 •& 5: L ? l l * n L t. :it!!.Ml. llr'lv'*- I h ? a . ^ ' J e f H t 
. i' : : i . . . r y r;f-vr-n p o r C ' j f i t ( % 7 i ; c^ L* t h e v o t e s Ot rjcicl*. c l" . rs- : ;»f t h e -
; :•;('.•*»•• i :•• ' m l h " r i ::C:|i i.»v v : ; - ? , i n j.«:.*r::«..»n :.»r i.*/ p i f j > : y . t.i .*•» i : i r :r l . i i i ' . j 
c h i I > . ' • i : " I ' - ' . l f : ' » J l . M i J'. [ /? : : p : - ^ ' . - . 
.: *. . /-.<.l»! i i. i,.»'L^L." .'. CJlLLv •^•'- '1 ':. • j ' ' a.'Id i J. LO: I f.'» «.;?»•• / m i i i c l l 
• ••.•.•••.•:i -••:,.i :. I :K! :;.:• : ; : • ! 5ir-:;C;:::»: I-.-I:I. :•: {'•»• « : . ! p t l / i ! IN :•: c.»vijt»:i*n L S 
.M.I i »».» i /.• ••.: J .•: t f..-i i! , ' i**; /.:*;.•; •^ •": i .:i t - o n rdici ! 1 I r t v y :; ,.r.-'; :d:\ i. r. j o n a 1 
,t-. ;~:;-.:n:-i!l r; .»•; «.»-i y 1.»-.- ••--.*. * :.;r:.i i y .'i*On, I .i u.»; re., (,:!•»•? ! 'oi l !rj p u r p O S 2 
i .-., ,.i • ;* i ; i-.j
 %>i\:.\ r r;f; ».•*•: .r.«: U I - J c].-ii*u" • )•: Oi ' d i ;*. J ni.» t xOf. !*i"-?":t! I i i i ir j I. C 
» .• . ' . . ' . * • » » 
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i iLru-a?- , o r r.v;her C<»«imo:i A r e a s frcir: Lhe a c t i v i t i e s of t h e C i t y o f 
W o r t h i. . ' i^n in nici i I.I •• i ni ng . i ^ n . i i i i.ng o r l e p J a r i n g u t i l i t y l i l i e s o r 
I . i c i 1 1:. u : n L h - i c v t , . II. if, a c k n o v A * d y v d t h a t - ho o w n e r s h i p c t 
u t i l i t y l i n - : - : . u n d e r g r o u n d c r o t h e r w i s e i s i n Che Cicy up CO a n d 
j ru-1 u d i r K j Hi*, m e t e r s J*nr i n d i v i d u a l t in ier* , arid ch*r t h e y a r e . 
i n s t a l l e d rii«! s h a l l ':?« ir.ai n t u i n e d t c C i t y s p e c i f i c a c i c n s . 
1 . /% . . £/pI. v c c , _anrl Huprurn fr<v A s s e s s m e n t MfJ^ [n0s - W r i t t e n 
n u t i c e o£ ciny m e e t i n g of Members c a l l e d f o r Che p u r p o s e of L i k i n g 
a n y a c t i o n a u t h o r i z e d u n d - r Seer , i e n s 1 . 0 3 , 1 . 0 4 , o r « .0S s h a l l b e 
ytfMt t.o a l l Member.? a t l e a s e t h i r t y (30 ) d a y s i n a d v a n c e c f s a i d 
j n « * t i n g . &L t h e f i r s t s c h e d u l e d m e e t i n g , a q u o r u m s h ^ l l c o n s i s t : o f 
Members?, o r p r o x i e s , e n t i t l e d t o c a s e s i x t y p e r c e n t (60V) o f a l l 
v o t e s of* e a c h c l a s s of M e m b e r s h i p . I f t h a q u o r u m r e q u i r e m e n t : i s 
nor. m e t *r. r .uch a m e e t i n g , a n o t h e r r n e e c i n g may be c a l l e d , on a c 
l e a s t L h i r i ' . y (JO) d a y a d v a n c e w r i t t e n n o t i c e , ar.d t h e r e q u i r e d 
q u o r u m a t a n y s u c h s u b s e q u e n t m e e t i n g s h a l l b e o n e - h a l f o f t h e 
r e q u i r e d q u o r u m a t t h e p r e c e d i n g i n e . e t i u g . No s u c h s u b s e q u e n t 
m e e t i n g s h a l l b e h e l d more t h a n " s i x t y (60) d a y s f o l l o w i n g t h e 
I > r t : c e d i n g n-ceL i nft . 
1 . 0 7 . LioJ.J .Q.rJ" l?*»r'-' of Arj^e'j'-im^n?; . Ho th ar inu*I and s p e c i a 1 
U!.,i;'.,.s.';iiicnt.:j mu.'jt be f i x=d a t * u n i f o r n r a t e f :cr a h L o t s . T h e 
m e t h o d o f d e t e r m i n i n g t h e a s s e s s m e n t s , d u s s , a n d c h a r g e s r.iay n o t b e 
c h a n g e d w i t h o u t t h e p r i o r w r i t t e n a p p r o v a l o f a"ll C i r n t M o r t g a g e e s . 
4 . 0 C . P e r - i o d i c A s s e s s m e n t s . A n n u a l , s p e c i a l , and a d d i t i o n a l 
i i a i e r . ^uc i r .L : ; may he c o l l e c t e d e n a m o n t h l y o r q u a r t e r . ! y b a s i s , a s 
1.11 e T r u >: t: e e s d e e e i' m i n e . 
1 . 0 : ) . P a r e r»f Commoner: merit of: Ar .nun l Assesr.mrtn:.*: - One. D a t e s . 
T h e . i n i i u a ! a s s e s s m e n t prv^vLd^d f o r h e r e i n s h a l l cotn.ncnec t o a c c r u e 
o n t h e f. i r i n . d a y o f t h e month f o l l o w i n g c o n v e y a n c e of t h e Common 
A r c / i . The: f i r u t a n n u a l a s s e s s m e n t s h a l l b e a d j u s t e d a c c o r d i n g t o 
t l i c n u m b e r o f n o n t l r j r e m a i n i n g i n t h e c a l e n d a r y e a r . I n t h e 
a b s e n c e o i a d e t e r m i n a t i o n by t h e T r u s t e e s a s no t h e amcune c f s a i d 
a s s e s s m e n t , t h e f i r s t a n n u a l a s s e s s m e n t s h a l l b e an amount e q u a l t o 
90V o f t h e maximum eiunucii a s s e s s m e n t p r o v i d e a b o v e . 
At "h;..:ir:;- r l i i r c y f J 0) d-jys p r i o r t o chC: coMmirtiuvi-uf.-nt of e a c h 
ui-w a:-i:-;«.:ss n-.-ni. p o r ^ o d . th*- T r u s t e e s s h / i l ! zzntf o r c a u s e : o be s e n t 
t\ v.-r in.--.Mi n«.iti.'/:e of t h e a n n u a l a i - s e s s m e n c t o e a c h C.-.-n*r s u b j e c t * 
t h e i e t n . Ilt;c:« i pr. ot n o - u c e s h a l l n o t be a p/.«r- r e q u i ? i i t c no 
v a l i d i t y t.»f t h e c«s5.C:Ssmi:K . 
Th-t .#i:^i:iii;:tijin; (icr: dstfejj Mhiil i. !.:'.- e « t « b I J s h e d by t h e T r u s t e e * 
•[ •„•; Ti u-.-i. + <?'•• HUT,' n i u v i d o f o r t h e p a y m e n t of a n n u a l , ziul s p e c i a l 
:f::'i:-:;r.w>':r.\.>: i n » . . ' .r; i l i :»••'•'.: ^  11 : •"- n t "• » I.'„ OU'.j I iOa t; i 1; .' . i ;;?:•:*: sri.--- •«. y e a : ' . 
Yne Tr inn.-•:.:.•:* sli.'i". t [ .nepj :••? A r o . M . e r o f t h e i T i ^ r : : i s s and C:ift 
.•isse.'is'.i'nonLs a p p *-; ».ah U-: i h e r e t o a t i h e <-;:WIH-- t in-0 t h a i i t s ; h a l l f i . \ 
L h c .uuOiuiL O f t h e a r m u n l ii3*J^rtrsr:»-::il . v / h . l c l i l"0-.«.vl. s h ^ U b-.: k e p t b y 
:-lS-00 21*38 FROM: CORECZS ID« 312 849S247 PACE 
u 
t. lit- T r c - . i ^ u : ' . : : ui thi- AS0OCitf t. i o n , who sh;i I i lu 'C.rcl ^ymcii;*.c o f 
.> :.-:«»:;::m •• I •.; a n d r;i;.i I I a l l o w i n .pi.-ct. i r:u »*J I tin.-* VCSilPi hy .»ny M».*ir.b**r 
u I. i . i . ;• . ! . -»- . ». i ." l» I •.; I . i iris":. , . 
Tli • An. j o r Lai i o n . v h a l l , u p o n f]-*:;nat*>d, r. nd Co*, r. :•;..*. ."v^r.ab! c 
' • h . u < j - , f .u rn i id i i: c e r : ; i. f i c a i . e r.*iQn»d by a n o f f i r * : * o c f he: 
A::J*.I>:: i ,-iL Lon :;cM.Li.n*j f o r i 1) w h e t h e r thfs a s s e s i i a c i ! ; on r. sp-*r.-i f* i e J Lor. 
11: i c i L)e».fi; p* •'d . Cnc:!i crfril .1 l l i c u t c s , when p r o p e r l y i i - ' jued, fih.iJL b e 
'•uMi'jliiMLVf! t :v icc : iC ' j oC the . p a y m e n t o i a n y a s i c s s m e n : . o r f . r a c t i o n a l 
j-..*ii'l. t". 11e i 'j o L w h i c h .i u t. h e r e i n &hown t n h<we b ^ e n pz:i>:\. 
4 . 1 0 . Nrjn-Priyin^nt; _ ng Ass(».^.<;n^?ir - n*r\f*x]:> ^ ^ . Ar.y Aj';.\:-^5mcnc 
o r . i n . s r . u l l m o u l t h e r e o f n o t p a i d w i t h i n c h i r r y (*10) d a y s a f t e r t h e 
dun. d a c e l l t e r o f o r s h c i l l b e d e l i n q u e n t a n d s h a l l br-.ar i n t e r e s t f rom 
t h e d u o n.*il-.v*: at. t h e r a t e of * i y h r et::\ p e r c e n t ( iG ' i l p e r *mnutr. ( o r 
: ; u c h lo . r . s ivr r a r e a s t h e T r u n t ' e s s s h a l l d e t e r m i n e a p p r o p r i ri'..r-) u n t i l 
p . ' t j d . T h e T r u s t e e : ; may, i u t l \*\ n.m.e o f t h e A^/ jc jc ia i i on , 
( a ) b r i n y an a c t i o n at: l a w a g a i n s t Lhe Own*:* p r » r u o n a l l y 
ol . i l iy.-j r o d to p a y ar.y a u d i d e l i n q u e n t " , anr.ftssrr.ftnl: w i t h o u t w a i v i n g t h e 
1 j.f«n rd a:-;:;c::;si:icnt , o r 
(1»; n u y J 'u /c i ; l i . ; i .>: L i l tu l i « - n flop-i j r.?.;t t h e P r o p e r t y i n u e c o r d s n C G 
w i r h f l u : Jciw:? o f t h e S t a l e o f U t a h a p p l i c a b l e t o t h e e x e r c i s e o f 
p o v / e r r , oi* s a l e i n 0 tL-d'j oi t:rnjBt: o r r.o l:he's f o r e c l o s u r e o f 
r .or i. «j;-u|Ci.:. ».)L i n a n y o t h e r r:»anm*r p e r m i t t e d by ;<iw, a n d / o r 
( c ) n:.i?" r. &:Zl r i ~ l , "ljni.Lt" tji l o t c i l l y t e r m i n a t e (2:\y c>r a l l 
.••;i-rvi o:::j p e i L'orine.*.' by t h e Ai iUOciaLior : i n be h a l t o!" i I if*, d r l i n . i u e n c 
M:.:inbv. i' . 
'i'i'.r' r»?. . i;h>ill b e a d d e d Lo t h e a^Ounr. o f zr.y d e l i n q u e n t 
ri.,sc£::;.\»m«,M:i I lu- c o s t s a n d *>:perri.«:;*?.s o f a n y . i c r i o a , w a l e o r 
f 'o rT ' f . ' I f j 'u iu ' , .M'ld *t r e a s o n a b l e a : * . r o r n e y ' s f e e , tocj?.-r.ha: w i r h a n 
..in »o i.. 11 * r o r r lie r e r. 3 o n '.i 1.»L e r e n t a l f o r t h e 1 *o t I r o ~ t i J *> cine- o E 
r.-ijnu.-JL-rK.io.mont' •*.: Lhe Leu e«v] c:;u re.. Thr- A s s o c i a t i o n s h a l l be f n u . L l ^ d i 
i c* i h-* i«[jj •«.# i c .u:i-jut u L' vi r e c e i v e r t o e o l i e c t the* rentn* . ii!:;oinj.» o r 
i h e r e a s o n . i b l i- r e n t d l v/it.h»>ut r«ryaj:d t o Llie. v.iluff oi t h e o t h e r 
:;«:Tur i t y . .... 
A :^» •.•..•.;) : , | ; : . . r - J. •.. h-.T'tby c o n L».: i* r e d u p o n t l i e Ar 7". r i £i r i .-vi v . l . ich 
u . t ' - iy •.•:*•"::*•'.:.••'.: i»'ud.-: Lh«". pO'./t'.r o f i:a Le Lh»i Lo:. *:•: i!\ O-.-'fer may 
i»-.. ncil. 'l i u : In- iiann*. r p i -ovj d»i-d i»y u t f d t 3 «:v; p».» rt*« kni'iu (..-.. dr»«-tdr. or! 
i i t::;i »•••: ' I :*.. i c 1 i*.»*.:.\;.-•'• • .-t i t ou we r e b-.Mw.* f. .i c i /»ty u ' . ' : - • .t d e e d of 
I i u : ; t . ': ' : i\: {.:,±\.i . ; c.'.. i i.' . is..:y ».!».• -* iyu-M I. e. / m y p t : ; *.:.:*; ' . : ' r n t l t y 
_ . .
 f /-WVA w^^ c?^ui page J*D oi 
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A . 1 i Sul»•«: il.j fil'jJ.LLLL c')f Li.l-.!I ..L£LJif.1JLCO±cl£Ji • ' r l lc : 1 i -•"• ° 'L c ^ e 
.,:.:;;o>:s. ••• »»i ' • p r r w j . i'•. I f o r h c i O l u s h a l l U'- r.uboL cJ:. n.;« r ?• (..-:» J.iir: l i r r r : o f 
, , u / J .M : . - /:.':'t ij-.i-j.. !>':.i'l by an A «::. r. i r.ur. Luna I .lvrnl*-; r>>. . f;„::.i r ^ d by 
«.h'.' r'r:« ]«.-:'.i 1 II-.* u.% i ii»i Acl:#» i. i"i«. i; i; t o r; i. o 11 r . r t h e v\-:ce.r'a.". c Acin: ; : ; : i ; »•* c i o n 
:. f. r h v M-»ri.:j »']/* was r e c v r d e d : : i o r t o t h e d a t e r.h.„. : n 3 i s : ^ c r . : 
)--!c;un».* du**. .S.iit* o : : r a n s f f t r o f a n y L c : u h u l i r o t cif.Lcct t h e 
.•is.^cij^iii^ni. l i o n l l ow^v- r . r.h* SA 1 ft o r t r a n s f e r of: any Lc*:. p u r s u e r . . : 
t -•> L'tji. r.r. :. or.ur e o f i» r i r c t : Morr t ^ g o o r a n / prcec:fcdir..-j i n l i e u 
i h*r col.*, s h ' i l l e:ct i n^u i - sh Che .•i>:»r»t?.«>r.»:»<sinr. 1 icm a s t:o p a y . n e n r s w h i c h 
}>•.;. c«*m P:%. «.':u:- ;..i',ior t o s u c h r ; a l e o ; c r ^ n s u c r . No Ka le o r t r a n s t a r , 
h;jwcvr-;i- t t i h u l l r e l i e v e a Lo t o r O w n e r f r c m p e r s o n a : l i a b i l i t y f o r 
r-i.sT,c:s5:;tr.«"tnt.:: c o m i n g riu* a C t e r he L a k e : ; U i t l n o r from t h e l i e n o £ 
A\ ic: 1 \ 1 ..i r.e r a:;.'jer..4;m# nt*.s . 
1 . 1 :•! . Dookr, F\\\r] k ' e co rd j _a i»«.l Ai*d i r. . T h e A s r o c La t ior ; u}ia 11 
i . i<iuit , . i jn furDMii: r o p i e s o(i t h e D e c l a J <•*:: .i o n , A r t i c l e s , byJ.-iw.-.:, R u l e s 
. i t id oc lv . i i* Lrj.ir.iinr iic3::unictfiC £ , a s w e l l a s i t s Own b o o k * , r f.ctirds a n d 
f i n a n c i a l si .yt:cmcnr.« w h i c h s h a J l hll b e t i v a i l u b l * : / .or i n s p e c t i o n b y 
. i .oi . O w n e r s a n d i n s u r e r s a s w e l l <iu b y h o l d e r : ; , i n s u r e r s a n d 
y i . v i r f inr .u i , : i r»f f i r s t M o t t e a g e r . c l w o n g n o r m a l b u s i n e s s h o u r s u p o n 
i ••••i:\-onrtbi'.* n o c i c c . C h a r g e * n h a l l b e made f o r c o p y i n g , r e s e a r c h i n g 
.•/r r-xriM--.:! i M;I from such rJocmi:t*sni: u . A T-orr. O w n e r o r h o l d e r , i n s u r e r 
c»! fjnn r*.ini u : :JL ..I i.'j.i-it M-rr/ccngr IU.MV ohr.~. i n a n a u d i t ol: A s s o c i a t i o n 
i ' " r o r ( l « . i r i !*.:; own e x p e n s e .10 3 o n g a * fchc. r e s u l t s or! cite a u o i l a r e 
J»I i;*v i i l e d t o t'hr: A*»:-;ociat i o n . 
AKTICLfl: V •• INSURANCE:: 
' . i . u i . C.u^n*'i1 :*v i n s u r t m c c o n Co«rur.Dn Are.a . The T r u s t e e s y h a l l 
k i ; c p ».ill .i n-.-in. . ibl e i m p r o v e m e n t s a n d f i x t u r e s o t t l : c Common Are-3 
i i u ; i i i v H :^^Joit;.,;,. 1 u:-;r: e r d a m a g e b y t i r^. f o r c h e £ u l i i n d u r a n c e 
l t:t> 1 riccMt'.nr.t* ccieum uJnatcoif, rtnO nifzy f s b u a i n i n s u r a n c e a g ^ i n r . t Much 
rtr 11#/: x• h.r/.ar'il.*; a m ! r.:..ijju*:i 11i (*s a s r.h»;; A s s o c i a t i o n ir..-iy dt-em d r - . s i r a b l e . 
Tin.*: A:.-:J-:.U-. i rir.ici.-) *r«..iy ;-i 1 r:o i u s u r f : eti-y o t h ^ r p ropf t iT .y w!i^.r.!>-r ri?.al o r 
p.tr in ' . r . , ! 1 , Ov.'n-iid by '.h^ Ar:.so::iaf. i o n , a g a i n s t lo.^. ' ; or d A :::.••} •:;-•: by l i r e 
%md <;uc]i o f u . - r h..-u-/.*itdo uui t l i e 7v «::.*.: o«.* ir* r i on may d o fin d t - s i t a b l * , v/i t h 
t h o A*-.«;uci J t .ion a s t h e Owner a n d b e n f t f i c i a r y oi! sue) : i n s u r a n c e . 
Tlu: . i i i f i iu^n . -v (••v*)Vt=-i'av#jtV v ; i t i i r t r u p v e t t o r l :S Co:uu»on Aiv..« uh--i 1 1 b e 
v:rLl . ' j : : i in I.!I'.- name* o P . c\!V.! t h e n r o c j e d * ; t h e r e o f : c!».«ll '.••. p . . i y « h l e 
r . . . i hr; A:T.:-i :•:• i .JL io : - . rnsura.-ww* p v o c c e c r ; s l i a L1 ;. *. ur-.-J Oy *: he-: 
/v. .:•...• i .i r. i / «:J t..;>v \. h * i f [:.»i i' o i rc-p 1 a c: u*.»»c* n t u! : t l i e pro:-•.•ri.y - o r w h i c h 
.* !•»• i f t ; ; u / i:» •; v.'ti:; C r j f r i ^ d . Vl eti'. L u«:i.*: ^Of a l l J n : ; u : r. ::•..-: f : i j i cfrd b y 
: I • «• A ?': .-*• ''•:•<•«'. i. o:« •: i »? <"::i~v.On e :•: p e r: ? c : . : v.* 1: i C h :l l".a 1 1 b r . :. •*: 1 .:. Ir' 1 .i n C h e 
t • • j . i l . j t »-.i!:;:.-. I ...;•...»•.•...i:-r:i i t :•. c.--.i«j.j 1. . / l h " A s s o c i u L .1OM . 
i •; ..I., • • :
 ; (..) c i v i l e - . I t y i :i^».! i'ii i.•*:'": or; t'lif- C:;«" *.n / • • ' - . , : :1K: 
, ,:»• i . . • : • \ , • ' • .i .'« o: i l .a •'• .-i ;«: .. ..»ni i m K : i !' i: i" l"» -<:i . i .:t ': •: :i -i I I u : 
.. ; ! « » • . . - , . : • . . .• I •• •:..'.••• i - U r . !•».••; i* .•:•:• t.:t ! f y ;m».l t i L «.' : u*.-. ;!'r»!:-• i n s u c h 
! . , • : » .»•; i !:•; ':':'..::.i. i;\v~. c v v i i ; A p p i :.•;.•:- • i* v.'\: »t» ari .*:::•:... n . . . r.-..Mi..l i. Ki V h e 
• .... I J ;•.•:.» 1 • ' " ' • • • • t V : I I . T . •-* i ' . i iO't t . ; f e . . k » C ~ i o n t:>: (1 .•:.;j>:c ,i.,! j . o n o r 
. • • • j : t i : n i i \ s : ' i * - . o f a l l l-!:•* S i f . c j l - : l-\ii*ii 1 y Moi:i-'-r: .•:•.•! I > M n-.| th»V 
' ! IT. 
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: . ; r .n,r i uTvil poi'i. ior.s .'liui [ i / ; i :uror . t .he i 'cof . I r . su : U;KV p L v n u m s I r o n 
.MW :--ii..:li Id .-nh»..t ij-.-.tu^fr^ » o* ; i - ; i j a , and ii riy ot h*r i n s u r a n c e 
j:cv.;ii.!im.-> | . . » i d b y Lii'J /'.:.;;oC i a L i o n f . l i . i l l btf 5 <V»::;.s»On CXp-.-r^iC o f L h e 
A •»: ;• »«• i n r. j. c: i i «» be. i IK'. I u •.! o d in Li u*-. • rr. j i.i 1 a r «:i n:»•.: a 1 a 5 A z .- j f:*. a n r $ a r; 
I »••/i .*;-.l b y i':" A-::ocia* f.nf.. T I K - .i:icurin:c r:ovcr«.Q*: v-.-i.*.i• respect, t o 
r. h«? :«iivj1." r.i.M.»i1y Home:? s'hail !:»?. w r i f f eri in l-h* r.jnir: r: *. a n d t h e 
pio-coed.-; t.hi;v«.*o(. s h a l l be p a y a b l e , l o L h c A s s o c i a t i o n r.3 V i u s t e e Coi 
f h'.l Civ/Ut.'J. :.' . 
!.-. . t) '.! . P o p 11 \c ef ".'l* n c _ r. r ll^ii'i^u; p f Property . . ' : . 1.11.-. ^ v e n t o i 
iLujuiyf* t o o r d e s t r u c t i o n of any p a r t of t h e Co:nnon Area 
i inpr.cive:menl <•. Lhc A.*soc:i a i ion s h a l l r e p a i r o r r e p l a c e the same from 
t: I ir.» j u su ra iK . e ^roefcrrdn a v a i l a b l e . J J*' such i n e u r o n e ; p» w c c J s a r e 
i fijsi.ii J.* i o i c n t . Lo cover t h e cosi*.n of r e p a i r o r r ep l acemen t of t h e 
p r o p e r t y damaged or d e s t r o y e d , Che A s s o c i a t i o n nu.y make a 
i. r.;c.:i'Hi«-;i*. 1'i.icL Lou a s se s smen t a r j a i n s t a i l Lot Owners : o c o v e r t h e 
a d d i t i o n a l cyyi: of r e p a i r o r r e p l a len ient not: covered by t h e 
. i n s u r a n c e p r o c e e d s , in a d d i t i o n t o a n y o t h e r conur.cn a s s e s s m e n t s 
m r^ji-? <u'fri i n.';( such Lot Owner. 
in Lhe event. thai , t h e A:;.yociti t i o n i s rn.tij.nc a i n UKI b l a n k e t 
c.-rtsua 11 y and i:'ire i n^u icmce on Lhe SJnQle Family 1 Ionics, rli»t 
A.::r.oc;i..**'d (;u : ;hd l l r e p a i r o r r e p l a c e Lhe s«-me t o the: exr.-iut. of t h e 
i nfnjranc:*"*. p r nr :e •-*/.!** a v a i l a b l e . 
J:: t h e even t of carnage o r d e s t r u c t i o n by f i r e o r o t h e r 
i::i:;i.i.i1r.y t o any p o r t i o n at the* d e v e l o p m e n t c o v e r e d by i n s u r a n c e 
w:. i t o . - n .in t n e IUUUC* of t h e A s s o c i a t i o n , Lhc Trur.fr'*:, ar.- rmpowersd 
i •;•» w\nd s h a l l t r -p resenc t h e Members i n :n\y pi'fjCM.edings. 
nr:<jut .i'::f i o n s , «ctL'l sments o r a g r e e m e n t s . The Asr..Oi*:i a c i o n i s 
a p p o i n t e d a r t ro rnny-Ln- f a c t of e a c h Owner f o r t h i s p u r p o s e . 
: J . O " I . Li.ahi.lj ;.v Tnn i t ranoe . The T r u s t e e s y h a l l o b t a i n a 
* . impii/liTM-'.:-- i vr- p o l i c y of p u b l i c l i a b i l i t y im-uranc t t cr.wc:ific a l l of 
l hv. CcMmnon P r o p e r t y fo r «c leac j t ? 1 , OCO.COO.OO p e r i.-cfiu: r f.nce f o r 
j.i-r r:o:ui 1 o». b o d i l y i n j u r y and p r o p e r t y damage t h a t r e s u l t s from t h e 
oper.-i :* i o n , r:».^  ! nU«n«in«w or uf.-* of Lh*r CO«":»CJII /vrt.d*. { . L a b i l i t y 
iit.,.rui;..n*ico p o l i c i e s cbcairu?d by Lhc A s s o c i a t i o n s h a l l c o n t a i n u 
"•.;~v-.-1 .-dii "I j Ly of* i n t c r e t L " clcu:>e f o r e n d o r s e m e n t which s h a J J 
pi r.-:. 1 u« [•- I'.'r.'; i r.:-.nr».-f L':orr. d-jnyinc; L ho c l a i m ul an (r./iv/ir :••:. c a u s e of 
i i .-q |. i . |.*r«l ,i--l :• •.>!." Lh-r A*'.SO:: i e f i O'.i <»r (.•Lhii: Ov/fu-T^;. 
»,.(. ' : . i id?;d \iv I n s u r a n c e . l h e T r u s t e e s inay e lect . «r> o b t a i n 
I iih-'! ii v •• i.iv.-ju«';i'/ IU/CJ i :»5t di sdicmfrii r . c lu on t.h*: p.-ii«. .)!* •.-.-wiacjers, 
: i ii.--.: •.:•.::.;, -*r I"•••tirji, r r ^ l ^ r . ^ , vc;lu'V:.c;cr^, i:ijUU:y.-..T..'t:i. .r.ienus or 
, - h ; ; : ? . : . t.i..,f. •., i d r \.ov )'..:• d l i n g r u c i d , : h o l d «.:nd c r d 1-.-CL-. • f o r t h e 
!,..j.--i*it p f t.He ("..-. i^  : :•; o r ;:T^I)Tt.. ;;. 11 • i . -uocnr i f i ' j f i d ^ i i f ; i n s u r a n c e 
; h- ' 'I -M-: ••• :. .-.!..'ill :••:-:. a : . » l i . " y u h l f . d : i ; l : a l l : 
( 1 ) [•:••.••• i.hv: . ' . : ; - ; - v i < : , : i o t ; 'I«^ «.»bl icj"--/ '*'- b-::::ir I i e •„ :i • y , p l u s 
.; > } ;••• V . T P . I . r-f. i : : ar . a:«Oun» n«.»U l«-*Lr'J t . l o n U i y :;;i --\ ">i 
>£C-l5-0e 21«39 FROM. CORESIS IO» 312 9495247 PACE 38 
( J ) t h i c c m o u t h ' s O p £ r a t i n g expsnS*.*. nr.rl 
(b) th»: iriiy.ii"..:" r'rt.'irr wtf.1; o f L hr; As^o-.'i C - i ort w i n c h m.iy i;.^ 
• *: t d e .^«.»:; i L C; I. d ;*. y . i ::»'.' , onC 
( *) c o n t a i n wj iv . - r? ; o f a n y ctef gin:.** b a s e d on thr- r v : l i.:?:icr. o f 
[)»:r .V.-C.IJI.": who l i e r v e v ; i t h o . : l compc::r.. rj t i o n from any d e f i n i t i o n oL 
" f inp loyAi* " . 
!.- . u:j . A'.'im.ijl Kev je'../_ of. ...Pol i c i P r:. A l l i n s i i r a r ^ f : p o i v c j . e s 
.sh.-ill b.i r e v i e w e d a t J e a v t o n i i u i i l l y b y t h e T r u s t G * * i n o r d ^ r Lo 
a£c;«.: r:ua i.i\ whf-t hc:r t h o c o v e r a t j i : crcnii.a i n e d i n t h e poJ u : i o : i i.u 
.v.uH i »• i r .n t Lo moke any n e c e s s a r y r L p a L t ^ u r rd j j lc ieemei i t : ; o t t h e 
t»rop«. : r ty wlr.trli tn*.iy b * dam.^yed C»r C.I-=» & I r o y t i d . 
Airncf.M vr - AiicitrTP.CTUKAT. cowrRor.. coMMrrrr-a-: 
No .»JD ucr..iJi e , b u i l d i n g , f e n c e , w a i l o r a d d i t i o n , fixr.enrtion o r 
e x p a n s i o n o f a n y o f t h e f o r e . g o . i n g j j h a l l b e commenced, eiv.-cr.Ad o t 
m a i n t a i n e d upon r.h* P r o p e r r . i fir;, nr>r s h a l l a n y e x t e r i o r a d d i t i o n o r 
f . ' Ium^e or "i 1 r r . ra i : i o n t o hny L o t o r f J . i n y l e F a m i l y Home be ruid*: u n t i l 
i ;i.-: p l a n s .-md <:p- : ; : i . f icr . i o n s «;lv.":wincj t h e n a c u r s , k i n d , L ihapc . 
lic.i.c/!:i.# i:;.jf .;•;;• i ,* ] .*;, c o l o r e a n d l o c a t i o n o f t h e Acinic u h a l i iir«v,*.- b e e n 
: ; u b m i t t*'vl vo ;md a p p r o v e d i n w r i t i n g a s Lo harrr.ony o t o.x\. f»rn<t I 
f i - ' .ninn a n d l o c a t i o n i n r e l a t i o n Lo •? : i r round inr j r j l . n ' . r i ru rc? a n d 
l.»jpo«j i. t ipliy by rhet Ti'ar.te&.s o r , i f u u v h a c o m m i t t e e i s i n e x i s t e n c e , 
by a n A r c h i t e c t u r a l C o n t r o l Cornmi t tcie. c o m p o s e d of t h i e e (3) o r m o r e 
ropr / e^c f i ' . at. i vr-:.; c p p o i n L e d b y t h e T r u s t e e s . I n t h a i-.v-r-.u ud i r J 
Tru ; , t . *'.c:Li, o r t h e i r d e s i g n a t e d c o t r . m i t t e e f a i l r.o a p p r o v e , o r 
d i s ^ i p p r o v p inich d e r t i c n and l o c a t i o n w i t h i n t h i r t y (30) dftyr. ? . r c e r 
:;.-iicl ;> I a u u a n d s p e c i £ i c a t ionr - hav f t l.vr-.^n .\iubmi Lt cd t o i t , a p p r o v a l 
w i l l : : c t be r e q u i r e d and c o m p l i a n c e w i t h t h i n A: t i d e w i l l bo> 
clt^ c-:ifiv"it! Lo h a v e b e e n mode. 
N..»Twil li0.; r A \\d i ncj c. h* f o r e g o i i KJ , w i t h o u t t l ie p r i o r w r i t c . a n 
i i p u : « j v j l -.if ft r. l e a s t zi r.v. y -.oev«-:*» p r c o e n t (^7*-) oi. t r i e O w i : c r s , 
n e i t h e r t h e A s s o c i a t i o n nor t h e A r c h i t e c t u r a l Control C c m m i t t e e 
;.-h-.ilJ l'.ovrt :!»«:•-. j ' u ' j ; . ; , by - i c t c^ i orniw:'; i o n . t o d i u i i ^ c , w c i v . c r 
ah.-:i:t<Jt*:i a :*:y p l a n . $»:.!*.*2"«:»:• o r r c y u l L t i o n s pftrc« i n i r!q t.o t!^ '•%• 
:i» • • ! • « ! ••'"•! i ; » . : ! f! — . b j i : c: l !*-r *-»::l f* r i M : .-i} »f >»-'?.. r:*u M >•? f . r I:I.T i n i . »v.ir. n-..'C C' H 
!•!•./«• 1 1 i i :•;.% r : r i b- :«t : ; -J • i: J Lh-2- n / i i n L C - i U I H C S O t t l i e L O m m u n A f « c l , 
: 11•': • u•• • : i• *j \-. : 1 i ::. Le:\l"\-\ . *Jri vewayr ; . i«.«••/n'J a::.i i»I•«.•»'. inn:» 
/••?••! n'-!.:-: v i : r x r i - . f ! T O < > Mf.i IT: p.MAr:ci: 
»• i " • • . • • r : ' • : . i _i.«.;.'!_ .-V.1 :LJ.CC ' ' V C i l i i L i l L • f*!a-. "h ' ' . - : • » • : r :•' \:\ I 1 !".'•-
; . : : : j J . I : ; . I» ! ». : •".• ;• m . i t: r • : . . :* . .;•.: t.<". t I ' •. f^  *•'. t ^ r : O:* O I I |- . S ! :'. •? ! c> f",:u:i L 1 y 
;;,ir.. : c»i:;] i . . ; »*..Mie«l - v Lli-i :":••;::<•. i . •*: v.c?:pt \ i\r Li:- r<s: f. rom a r o a r . 
i . | .--n!.\t L*>.! .:. ••, i «. J::I.J!» in /*•.:-..»". i-".a::h Ov/ i i - r r.li.=iLL ino:nLr . in r h o -*:::t: r: r l o r 
o t !ht'- : . l i» ' j l -- l:*cx:i;: : y I J ^ V J i::s»i F.r-l" i n
 t:oXOrdAnc:i: wic.1: y . i i d r t l u i ^ s &od 
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1 2 
:jt;.;i!M I »r-J:; ufM. I.01U1 by t in : An:.o«::i fii. 5 o n . IT '.1»--: Owne:' f a i l s Co 
p t j j - i ' o im it...i i nr.r. fi.-in • ul.it: -c I ii ' ' Owfif.-v':; r e s p o n s i ' : \ 1 L t: y . a n d a f t e r 
t , ; : i ( 1 0 ) d a y . vi. i l . L c n n.jf i-".•» * * . h i c h r i o r . i c e s h a I l :.0». b.-- ic ' i j : . » i t : J i n 
I h " r~.vo.nl cW t-; i r - : ' . jc r .cy in a L h i c a t L c ' i t c , he "} i l - . p : C.*.-•?" r. y , o i 
. s / t f ' M ' y ) , r I •-• T i us'JUftCS Lj!i."11 p t o v i f . ] i : c x ' . * T ' i o r in.i i n " --i\.n .••»•*:- n p n n C 2 C h 
:-;u«:!\ .'•; i ricjjl v! F a n . i J y fff.Ki:^  ci:u\ ]..<:.', . Thf- c o s t of* Sur f . f".l i n t *rfUir.Cf! 
s h a l l iiv.- a s s e s s e d a<j-tin&i: t h * S i n g l e : F a r r i l y Heme o r Lot c*nd n h a i i 
b e c u u u : «"« l i e u '.ipon suc.:h p r r . p e r t y pi:i. i a i a n t t o S e c t i o n 4 . CI h e r e o f . 
7 . G .*•> . f.\-tjp_ri_n1 M. J i n t: =» n a P,C? b y Ar.>nc i :i r i on . V11^ As• ; •ocLauion 
. • ;h r i l i i ;e i »-sp'-:-ns i b l c i 'u r mai nc«-M.Mtce u p o n t h s Cftnrr.sn A r s a . a n d t h e 
;»rc*;i o l ! »iny C o t o u t b i d - ? the. w a l l s o f L h c SinCjlrt F a m i l y Hom^s w h i c h 
i r.: of.* V\\H . sane cluir. a o l . e r a s s u r r o u n d L u y Comtr.on A r e a . The: cost o f 
<;nch nui i n r « n a n c c s h a l l b * a cornaon e x p e n s e . 
7 .0** . Kx^-.vJ n* MM i i i i ^ t u K i o ( . ' n n r . r ^ c r . s . Any Cwnei" who w i s h e s 
l.o c o n i r a c i w i t h t h e A s s o e i u i . i t n i f o r i n a i n l i c n a n c c of i:he O w n e r ' s 
.'.Jjf.cjie F a m i l y Home a n d l o t msy d o s o b y s i g n i n g an a g r e e m e n t wi cli 
Mi// A s s o c i a t i o n aL A m u t u a l l y a c c e p t a b l e p r i c e , f o r s u c h r . e r v i c e s . 
Thf: c o s i or" lh*:-:e s e r v i c e r s h a l l n o t b o a common e x p e n s e , b u t s h a l l 
!)t: p a i d ox i ; j \ir, i v e l y by t h e O w n e r . 
7 . 0 4 . A::c-e.- ' .;. ft r R e a s o n a b l e l i O ' . ' r S . F o : ''.hr? p u r n C s r y o l r . l v o f 
j-.i-n'oi*rui iiij i .he i:iair:!>.:iance r s c j u i i c d by t h i £ a r t i c l e , t h e 
Ar.:;ocl;*il:.tcjn / i.hou<jh iKis d u l y 3 u t h o i : i r»eri a g e n t s o r e m p l o y e e s , s h a l l 
hc ivc !. h~ r i g h t , ' " t i e r i ea : ; ;cneble . nor. i c e t o t h e Owner, t o w r i t e r u p o n 
u-.'iy 1V>1: a t l v a n o r u - i b l o h o u r a . 
7 . of. . Al i ^ r r i i : i cr::; n [ M a i n t e n a n c e P u t i f t s bv r'-.ilcs . T h e d u t y 
ul" IIUI i n r.«>» nar. «;e i:oi r.hft arc::, o£ r. LcL o u t s i d e t h e w a l l s o t t h e 
Sj.ru.jlr* F a m i l y Horn.-., and LIv^ Co*uinon A r e a s ad;jrjce.nt and a p p u r t e n a n t 
»•«*• Ul'.- .^Jr: ' . | l^ i \ imiJ.y Il..»::i^  m;iy l.i.^  J i l t c t t o d by KcJc- o f t l i e 
AUTIC:I..- ' v i i t - L^ i i l J iUSViaCLiJ^Ll 
M . O l . iInii--'.ililJ O'l'v i^e>C : ? ct. i. nrif; . A l l oC Lhf prop j - r r f«-y; v/h.icti 
.•»»:• f . n b j o c t r .o i . h i s Dc:cl A ci«.f; i'.»n a r e horcshy i r t s t r i c tsrd f o i J i n y l e 
I ..i . 1 . 1 / i:.-uii»»r;. .••.:•!! l»u i i»i i iir.j:; : :i c G ; m * C 1 1 Of. t ht t t /uw : r.h , i . n e l u J i n c j . b u t 
. f. i'! I j rniL •.;••! I '". C •.:•:; im.i r:; L v !. •.! i J d i IKT ?': o n t h e C7."-in:ir.»:; !* v c,::t- r T.y . A i l 
M / u ; J . ' l j iu j j : ; (.•: :"'. i '.!•.•». J :.*T.-J I-I - ' r ' ; ' ! Oil t h e l ,l'C[»f:i i. i «"::*; i h . ^ i i l.-e ^ I'. 0 *=••.-. 
: Of.rM I l i C . ' t i O n *snrl PO h u i l f ! i r i : T . t': :* S l . f U C t U C e f ; s h r i l l h e l'-*«ffjvcd fl*0:i 
•..». h»-i I'-w.-.v. i ••• f-. '.'.• rh .* Ptr.-; —rt i^:~. a n d r\o suh"^.*- ju ' . a r b u i l d I n n s O f 
j . i f K ; l i!l».->'. »• • s? . w:i L I '.i : I ».i Lis'.-'.-: i i't i :.* j 3 1 I V COCSL L UCC ~cl i ; ^ .o l l l^-j t ^ u i l t . 
• . .-n / m y i . f l r.-. (>ui d i : - # ; «" :* :*;'.: u c t . i ! l £ of 'A t ompr, t o i y ( . f i f i L t H . t ^ r , 
• ; - . i | 1. t . ' f . h - i f - T - •'••.I , I ' - . " ' . . ''. fU*' :'•:*-.:"
 f f ' . l i a c i * , C | "i I" .ti C; •': . }.•"• V:'. C C O t h e r * 
. it i : I , i ! / ! i \ • i • . ! • . . ! • . I . I..". 1.1 ..i« ••:.• .: •*•: v:.";ir-:d O'.* . . m / i . " l A-.I. ; ; . i y I. i : ••: . 
f <'..J* v.-: i };y.:; »rt: d i r i«*} Ci n y 
.sli.-i 1 i r.v c-.vp r e S3.1 y 
u - c l I. 1L !•.:& *,fJ i n the* 
, ; . ( ; . ' . • l " " : , : : l ; ",,',1 J '-.':' t-J'-'.'-l LJi:rl::V ^Jl 'v . ^ v O - ' ' ^ -
I. r «:..»^  i .. i »*•! i*.. t .J t ir-* •. '..«ML *• ••• • y 11*.- r e i f . . i " 
t M •: •.!• i : . / . i l.» I • • ! ' • : |i..*c. 1 .11 »ni.: *.C in : i ul..- i n .*':u;*:h 
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. s o l e <-.|MM?.;n nl {'. -•••! a uun : . t o y !.c i ens*>n /nb ly r e q u i r e d . r o n v e n i e n , ; ( 
u i j u:m 1.11- .-nl ell Lo : no cruusr m e t i o n o f 5.;ii«;]le F a r : i J y "lO" .i* ai.«l t i l t 
:',.jJ. ».• O t r.r.r:': Heme.-: 3 rd /C ; r I.Ot:.; ; ' : u : j n y 7 he perl'.vr.i •:..' -ZC:\i r. IMCL i On 
.ii'ici ::?. l e of >:•*» id M-'mK-s ,?.nd I.nL^ a n d ; :pon cu-'.h p.*.: f. .i \.:r, o l t h e 
I u-t.-rii i i:-:*..•: a.r D e c l a r a n t deems n e c e s s a r y , i r.c3 nd n : r j . h«:t no:* . I j ^ . t e d 
L O , a buyLnt:.?.o otlio:, .•??;or<«9•:* c r C ' i : , c o n s t r u c t i o n y a i . d . :"iiv;ris, 
»ic.-)»liii u n i t s and s a l t s o t c i c c s . 
11 . 0 "i . .'•: 101:5;: Cotnma vc\ a 1 Acr. i v i r . v . MXCCIJC f o r onii " T o r K e n t " 
«..'t " l - 'cv . ' ; : 1«" s i g n o f n o t mnro Lhr.n t i v c (5 5 i;ci'j«ir;: fo ' -L , no 
ctdvcji t.i r. i r.9 m e n s , b i l l b o a r d s , o b j e c t s o f u n i i i o h t l y app&ai-.-iricc. 01 
n u i s a n c e ? : . ; . s h a l l bet « r e c i ; e d , p l a c e d , o r p e r m i t t e d r o r e m a i n on a n y 
Lot: o r Any p o r t i o n o f ches P r o p e r t i e s . Ko c o m m e r c i a l a r c i v l t i o s o f 
m i y k i rid w h a t e v e r s h a J i be c o n d u c t e d i n miy b ^ i l d i n y c r on a n y 
p o r t i o n o f th-j P r o p e r t i e s . The f o r e g o i n g r e s t r i c t : j oris s h a l l n o t 
npp. l y r.n uho c o w n e r e i a l cic: i v i 1. i c ^ , rjicjri* &"c\ h i 1 1 ho.~ t rh;, i f a n y , 
o l t h e Doc 1 a rani ; o r i t s a g e n t s d u r i n y t h e c o n s t r u c t Ion and s a l e s 
p e r i o d or by t h e A s s o c i a t i o n i n t u r t l i e r a n c e oC i t s p o w e r s a n d 
p u r p o s e s y e t f o r t h h e r e i n a f t e r a n d i n i t s A r t i c l e s of 
T i i r : o r p o r c i t i « . n i , H y l a w s . ruul Rnl i - : : at\d Her/til « t i e r s , a s t h p r.riiv** may 
b o u i u c n d o d f ivni t i m e t o t i m e . 
U . 0 1 . f_U: ? <«{. Ivi j t tyi.i'Mif , No 11 c 3 >. irtuC: o r O C £ e11 £ i VH ,;j •:.•!. j ivi I: y 
. - J i a l i >jf o n . r . :ed on u p o a a n y fnrv o f t h e P r o p e r t i e s r .or s h a l l 
• m y t h i n y hu d o n a t h e r e o n w h i c h in.vy b e o r may b e c o m e an a n n o y o n o i i o r 
n u i . : ; a t i cc t o t h e n e i g h b o r h o o d , o r w h i c h n h a l l i n a n y way i n t e r f e r e 
w i t h l .ho q u i e t e n j o y m e n t of e a c h o f t h e O w n e r s o r w h i c h s h a l l .in 
a n y wr.y i m":: H.a^e t h e r a t e ; of i n s u r a n c e . 
M.0 r ». An I ma 1 ?:. No an iina":::., l i v e s t o c k o r p o u l t r y ot h:'\y k i n d 
r . h a l l l.»v iu.ii*«-d, bn»d o r k e p t :*n a n y o f r»aid L e t s , exr.fcpt. t h a t 
•ilogr,. CM!:.* f.:.» o t h e r h o u s e h o l d p r t r r , t w o o r l e s s i n t o t a l n u m b e r , 
n-.jy h e kc-.-pt p r o v i d e d th-.it t h e y a r e n o t k e p t , b r e d o r m a i n t u i i i e d Cor 
m y c o m m e r c i a l p u r p o s e . H o t v / i t h s t a n d i n y t h e f o r e c j o i nci, no a n i m a l s 
••»r f o w l lu.iy lv; kept* on t h e ProprM i;y w h i c h r e s u l t i n an a n n o y a n c e o r 
a r c ol.>i:o:-; i :'iw:;, by n . : i : c , cmci. l c r o t h e r w i s e , t o h c t Ov/ivi-rs . A l l 
r»i*r:-i ;II«.:L:L bo kr-pi. v / i t :h in i : l : e i i Own«i*A h o t o r on a l e a s l i wh«-:n i n 
t*. ho Co«r:«K*>n /\r^.^:',. Ti:i J u r o v i s : Lcn miiy b o Kiad-^ luorc r e s t r i c t i v e b y 
:»'ul.i? •:•)* t i n : A s s o c i a t i o n . 
M . 0 ' . »t*-r of Co::«t::-.M A 1 ^,-\ . V.>:c:e.r»t f o r t h e llni«•.'.-; or. :. n r j r e s r . 
. . in: oc;i:-c:.... ijv.v i-r • ;•;; /i:*-> II.T'.TI.V p 1 ol» i l«i t* ftd and r e s L i i c L v l 1 L*'-m uf i ing 
.i:iy 1.1 f >:.-:i'i cv.niu.v>f\ Ar«.-A:. o t h e r :*.hai! «is per^ii . L .•.-•j L ri th i s? 
n--»:.l ti J ..11 i»- • t of '.'nvuiir.::'.-" o r a 5: iviy !*»•.*: a l l o w e d by U>.- T r u s t e e s . £t 
«-. # •: t »r c •••'' V .: ". ' n-^'.d •=• ! :«-<l .*i:'-:l cti.jr/M::i 1 ••/ /« I J po r I h : J •' ./. 1 *. . • r 1 ••:.'] t h a t 
: \\\ ., ) :" ' 1 : :: t«..n i^ :*•;.; '.h.-j .v.utiid I bc:>cf. i t o£ a l l O..- ;••;;• 5. r.f i .otr , i n 
' ii.- I'f :>:.>«•-, 1 !»•-.; »-!.!?! !;, : - . c ^ i M i y f o r l ho protf-'.c.i loe. o r • n - j nr.-*: e 6 t « 
A»: ;.» ::•.:•. •.»! : : - . ' v - . ? a I '.. p ro^.f r ;i ui of cii'/Olf.:.-:./-:!. o L t no 
••• 11 •>» • i t. i «:•.' : . : : • • .1 :•.•••. i •.!•.•::•. JL:J 1 r> .::;•«: : i i t y c » : , t - {-'.'* •:::!••.• »•.. • .t - j i - i h e 
r-i.-ivl-i.-i i iv/| i i . - ? i " t . tl:*- w-Ci . : i \ n i t : . l u i l l hr ive -i»o r i ^ h c . i.,: I . -J^ uL t h e 
5 
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Common Ai ud aifl f a;_ i I. i t i r*s ihr-rfton, i n c l u d i n g ;nv/ cc?nm.mi i; y 
hi) I Id.L :; cj.; . v;i thorn C)U»J«I^ d u r i n g Liu- r>ci 1 cS c o n s t rucc i c : p e r i o d t o 
r. i.«TI i t ; i ' : s p/ .arkcting d ' j ; . : v i t i c r . 
O . u v . Jr»lE)siL!a- Pa rk ing spacer ; w i t h i n uhe p r o p * : t i e a s h a l l be 
i:ncd foi* p a r k i n - ] of n o i o r vshi'TJ-ns . a c t u a l l y used hy the Owner oi 
h i s i i:ur.'jc]ic:lc famiJ y / o r p e r s o n a l use: and not for commercial uue . 
No inot;or v e h i c l e which i s j nopf t roblo s h a l l be p l a c e d i n p a r k i n g 
."ironr*, and any motor v e h i c l e which r e m a i n s pa rked eve r 72 h o u r s 
• :.;luill be: s u b j e c t Lo removal by t h e A s s o c i a t i o n , s i t h e Owner ' s 
ex:pAnKc:. Such expenses of removal s h a l l be s e c u r e d by t h e l i e n f o r 
a s s e s s m e n t o b l i g a t i o n s p r e v i o u s l y p r o v i d e d i n S e c t i o n i . O i . i f 
p a r k i n g s p a c e r *:re dec i g n a t e d on Che p l a t wi th numbers 
cor.rci.spond.intj t o Lot numbers , each s u c h s p a c e i s fo r th* e x c l u s i v e . 
i:££ of- t h e Lot Owner. If p e r k i n g s r a a a ar-c n e t d e s i g n a t e d on t h e 
p)*L wich. I .or. nur.be r s , t h e T r u s t e e s may a s s i g r . v e h i c l e p a r k i n g 
s?[jace. f o r e a c h LoL. R e c r e a t i o n a l v e h i c l e s , b o a t s , t r a v e l t r a i l e r s 
mid i i j . m i l a r p r o p e r t y nay n o t be p a r k e d i n common p a r k i n g a r e a s , and 
u n l e s s p e r m i t t e d by r u l e of t h e A s s o c i a t i o n , may not be pa rked i n 
p a r k i n g a r e a s d e s i g n a t e d on t h e p l a t f o r e x c l u s i v e u s e . 
U .OH. Plant.? nq and G a r d e n i n g . No p l a n t i n g o r g a r d e n i n g s h a l l 
lift d o n e , i\i\d no f e n c e s , hedges o r w a l l s s h a l l be e r e c t e d o r 
ir.-a i n ta i .no»: upon any P r o p e r t y «xcepC r*uch a s a r e i n s t a l l e d i n 
a c c o r d a n c f t wir.h t h s i n i t i a l c o n s t r u c t i o n of uhe b u i l d i n g s l o c a t e d 
t h e r e o n o r ajj approved by t h e T r u s t e e s . 
n .Oil. 1:;^ U^LH[.1.?.L1. ApP£\r.£Lil>ls • No L o t Owner s h a l l causti o r p e r m i t 
onyr.l i i nn ( lnc.1. ud inu , w i t h o u t l i m i t a t i o n , awnings , c a n o p i e s or 
s h u t t e r s ) t o hang, he d i s p l a y e d o r o t h e r w i s e a f f i x e d t o o r p l a c e d 
on t h e t ' t x t ^ r i o r wal ld o r rcol: o r a n y p a r e t h e r e o f , o r on t h e 
ouctfi :]*: of windows o r d o o r s , w i t h o u t t h e p r i o r w r i t t e n consent , of 
L h O Y x. 1.1 n t & C: i: . 
H . 1 0 . F.xf.ftri o r 7V! f>vi s i o n or o t h e r Antennas . No ftxr.e r i o r 
. i d d i o o r o t h e i c\i\zennzr,, e x c e p t one t e l e v i s i o n an tenna which s h a l l 
:\nr. e x c e e d f o u r f e e t in h e i g h t , p e r L o t , s h a l l be p l a c e d , a l l o w e d , 
o r m M n e a i r . e d upon any hot o r upon a n y s t r u c t u r e o r p o r t i o n of t h e 
i m p r o v e r ^ n t i s s i t u a t e d and l o c a t e d upon Uhe P r o p e r t i e s w i t h o u t p r i o r 
i / r i t t c : : : rippr.ov?. I of the V r u s c e e s . 
ij . i i . (;>-i \ IJCK-.-Q r>;.. i»:a) . A.1 i r u b b i s h , t r a s h , anO garbage s h a l l 
h- *•»••* ju I;-r I y removed ; : OM the- Lo t s .'ind s h a l l not h^ /il Lowed rr» 
.••!.v:iu::uJr.iL:; L I I : I « ( V I . (.*..; U:i£ •? s h v u l d b * plan-:: jn p r a t e r cc:\\\z\ ifK-r.r; . 
l. . 1 '.' . Oj ! j» L,::L. ..' liliil'.: O^.'-T.'lkJiliU: • ' J° o i l c: r" i .1 ! if: J . o i " 
-:•? ve I •.11Mr:::;i:. o\>•:. i ;i ?.lo-:.;. •! 11 i •- C i *» ir.g qua r ry 1 n? . (*•: mi n ir.ci 
. . . • i r ' i ,^' if »ri'.: » < L o 11;.' 1- » f .: : J » . l l * . L'vr p'*: * "IM i L t t*d u p o n OV i n I.!'.* [• r«"jpi* i L i »*- :*: 
:>i ai*. v J.•':•*-. L'v «i- • ! ! • . • • . ] i L*:. . sh - i i f r , o r Owhcr s t r u - ; t u r ^ d e s i g n e d 
l o r u s ; i n b . - : ii• M f- o i l «n* i w i L u r a l g a s s i s a l ] he r r ^ c i e c - , 
in -i i. ui. i*i i n-.:d , OJ po L«:II :. i. .• i i::. :.•; i -1»—s P r c p e L i; i ».*s o r a n / L o t . 
fnr A i*i/ . i .; ., r, / . . ^ i f 
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M . 1 3 . l - V w o r i n r ^ ^ y - i l i ^ J . ^ . ' i . A H U w i l i c i c s . f i x t u r e s , a n d 
L--JU i puu-.ni in:-r. a 1 J ...i I w . l h j n »J l-ur., oofnrr.cn.ri ng .-r
 vi p-i : r; r. w h e r e t n c 
ul L l i i y I i .nc;; , p i p e s , w i . c s , c o n d u i l i i , o r z y s t r*::^ . c i : ^ . ' t o u n-.1 .-.i r A e S 
C»L a r.o; •.-lie-ill. bo m a i n t a i n e d ar.il k e p i ir ; r ^ i r . i : by c. he Ow;*.^r 
5:!t'i:-«r)( . An Qwruu- iil-.al] dr* r.r? n e t n o r a n / v / r :k t !:•"*: -..-ill i m p a i r 
. i n / »:•'•. r: »*i in*/r:L c r h-*. r&d i.:.vr.cn r nor d o c:ny a c r n o r « 1 1 c •••• v . / c o n d i r i o n 
L.J e . x i s i w h i c h w i J l a«.:vur«:cly «»i'.cCC t h e o i ; h * r Lo t s c«: O w n e r s . 
/.I . 14 . l.cciHf''.f;. Any Jp.^r;^ o r r e n t a l f iyLCJi^nr f d o l l b<? i t : 
;: t . i t i;i< i a n d s h a l l p r o v i d e ' .hut. c h o t e r m s oC r.lu.* i»:?.r,:: s h a l l b e 
Mub/ititic. .in a l l . r c c j p c c t i i tics t h e p r o v i s i o n s o f t h i s D e d i c a t i o n , t h e 
A r t i c l e . : : ; o f I n c o r p o r a t i o n . R y l a w s . a n d K u l c s a n d Rerjuiitr i o n s o f t h e 
A.'j«:3c: i a t i o n a n d t h a t any f a i l u r e b y l e s c t r : t o comply v::"r.h t h e t c r m a 
c.»l- s u c h d o c u m e n t s ? s h a l l c o n s t i t u t e a d e f a u l t ur\r!rx ih." l e a s e . 
ARTICLE IX - KASF.M~.NTS 
9 . 0 3 . Kncrroncrhrngnts . L'ach L o t a n d t h e p u o p f i c y i n t h e Common 
Af-varj sh.Vf} b * s u b j e c t t o an e a s e m e n t : f o r e n c r o a c h m e n t s c r e a t e d b y 
c:.»n:;l r u c j i o n , y e t t i i n j , arid o v e r UotUjs;, a s de::;jc;:jed c r c o n s t r u c t e d b y 
i IM* n c c l a i n u t . A v a l i d c a s e m e n t f o r :;;-jxd &na r o a clm.cii 1.1*. c.nd f o r i. lie 
i : ! . i i r i t r r . ; inc t . : o f £. wii.i*.- # s o ] o.no an i r. s ! : n n d 2 ( r .Iuil l ;;n;: d.-.es e ; : i i ; t . 
i n t h e fjvt-iut Lhu s m u t L u r e com:,-, i n i r . c j L o t s i s £icirt. i .n 11 y rw t o t a l l y 
d e s t r o y e d , a n d r l i e n . rrdr . i i I t , t h e O w n e r s o f t h e IoL5 s o a f f e c t e d 
a<:j r*.vj c h a t , m i n o r o n e LOCI crimen c s o f p a r t s o f t h e a d j a c e n t h o t s o r 
Common A r ^ o y d u « t o c o n s t r u c t i o n s h a l l b e pa r rn i t r . ed and t h a t a 
v a l i d c:a*:«:-;:.out ton 'jaid e n c r o a c h m e n t a n d this m a i n t e n a n c r : t h e r e o f 
.-.dial I r::vi :.;i . 
9 . 0 . ~ . !i!:.LLLU os; . 7h«;r« j.M h e r e b y c r e a t e d ; l*,1 .•::.*:•. fsaa-sn.-n:. 
u p o n , i :c r unvT., ovr, i , and u n d e r a l l o f t h e Prop?: r; t i c s f o r inyr.tiss a n d 
t:llT'H::j;, l i m i t e d t c w a t e r , c e w c r i s , g a s , t e l e p h o n e - , e l e c t r i c i t y , a n d 
;.i c;\.i>;!.«.• J: t:»•-.] o v i s i o n a r r . c r .na sys r> :m. P y v i r r . u f t o f t h i y ca r se t rcne , i t 
::h*il ! h-*/ o x p r ^ i i f j l y p e r m i s s i b l e fot. n i l p u b l i c ur. i 1; t i *:; s e r v i n g c h e 
{ ' c 'u i ' r i r i . i c i ; t o l a y , r o i u L r u c i . , r o n o w , o p ^ r a u c . mni m c i n L a i n 
COMCIU i r..»;, c a b ] * : : , p i p e * ; , ttciins, tluczKs, w i r « « , and o*h?:r n e c e s s a r y 
• •cju :i'.in«ii»-. on Lha P r c p c r t i e y , p r o v i d e d t h a t a i l : ;uch s e r v i c e s s h a l l 
l.-j L* J *:i •.-:•:: d un rJc:ry r o u n d . c:<cr.*pt r .h.rt r..sic:l p u b l i c u t i ! . t i c s i:wy a f f i x 
ui'.i :!t.-i i fit:;, i n e l ^ o - r i i ' ^ l s . : r l / o r f . e l ^ p l i o n e w i r c n , c i r c u i t s , a n d 
• ..-••!• h.! 11.: . o : i , dbu «/•-. -.icrcs.^. ar.-'l i idd^?* rooCi* a.nd ••..-.-c-: J o r w a l l s . 
i;. •: \: .\ \. h:;1' Mud.i IKJ rmyi.liLr.-j L-:» Lit-*- c o n . : r a v " / c o n t a i n e d '.:. L ! : I . ; ^ o c r . i o r . , 
H I ::i.«v.v:rr:, f. ! •::«*I. t i c a J l i u j : ; . v/at-Ji ' l i t i t r U . o r other r «. ' . :: it " V J n a y l^ n-
i r i.•. t ;i 1 ! »;-fI oi* i r ! o-:.:.*.I * .! «. •: U«•*.* Vi'cip'jr t i e s «:• :•:cc::* -. : .* i n i t i a 11 y 
p '. v ••; f .-u nt:-;..l : . i i ' . l .Tip|'.:. «.".T.'.i b y I t - ; l " . \Vl . -» i J I l L OL" I. If/ t"». i" *" '. •_• ;* c i p . i f O V e d b y 
i »•-i-*l .» i .-in:.. '..»: t . l f j A s s o - • :.•.'. * «ti . Sh? .>u ld at ' .y *»'. j I • : •• : i. rr. i j ; h i n g c« 
•-.. • »• »• I v -t- r u v r t r d l»y :li... . j . -c, . . . •» i .••,-, ;....-ft:.-: r. I: li-:T>'i n :::*•' ..*.!•.•: I i n q u e s t a 
..#»- ' i [ : i- i;- i ••. •••.!»•: n L !••/ .•:•;•»••• "t *•: -• ' • . •«:»: • 1.1 b i >: duT:uni' •: .•' . • ; ' . . • : ' « ! I n c* C ! f"• 
/'•. : : « ^ . : l i « » « ; < ; • • . . i "i I I I . P ; . L . * . : r i « . } ' : ' t.'.*.» ^ t ' i ' M 1 . .• .• . :••.! . •„ . . , j :•.*. O n « i . i d 
l ' j • •;.•:. i i y ».-. i i it n. •.-- »• »L 1 •:.-:. i • .: v.-i • h i.l.:.: ::ui.n»:; h f c e . * : " .•*...: •. t. i l i t i e c 
*. b.H. n r:«.': i.r. :> t a L I »."!d i n . u : '•..:«. UIU. IOL ' , »>»* I "n'O". J«I-» r. ii.- ''. •• •...>:• A r o a s o f 
t h i * lMor»*r. ; i i r : ; i •;!».••. ! I !•-.• t: .1 : uL-M r.^-J b y bin.: A.-:.*:0:. i ;• . ; ;, 
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• • . u l . l'j£-\ • C'T:.. - !*" i r e . f: Lid ^ »•l ^ Ll \ ^ ! I'.'lii tr.iJ'YJ .c«£ • /%'' r" - - - t n c n r- I S 
hux.vi. 'v c.c ..• nL'-f.l l o . h i p o l i o - . - , I J I C p i O O i - ' - u O f . , a'..•:-• w l j r : c - w r v i c c s , 
,ui«.l .Ml I s i m j l a r rj.-t:.;onf r o e i i i f r up<:ri t*h* .**: t i .-• r. t ; .:::•! f ::M:::no.n Aie^, 
i n 1.1 i'j p--. r I»:.' i mil i \ •- -j rj C I ! ir- i. r du L i o •.: . 
<) . 0.-: . Mi ; n::r;M;-jnf;* by A.ftsv»r:'! * r. i on . An t?.-i •".r-«::-r:. C i:; h e r e b y 
«j i ."i. 11; ci i .'I L v.* I:! 11i A z r. •:. c i r. Z _ c :\, i t s o L L* L cj c r j ( a y ^; i t i*, <.• •• p 1 c- y & * s , r. nd c u 
•my m/\ L n t r - n a n o . ! c:o:::pu:iy s e l e c t e d b y t h e . A s s o c i a t i o n co c n - c r i n o? 
t o c:r«..•;-.:•.; o v e r r h e Common AT ^>ir; c:nd a n y L e t Co p e r f c r : : : r. hi- d u t i e s 
n.l i i l ! .^II»"ifM:r: ,:i!icl r:rj[.MJ. i; . o ;: 
0 . 0 1 ; . fpt.hj?r L ianc rnsn t s . The* ft^fietn^nr.s p r o v i d e d f o r in t h i s 
A r t i c l e y h a l l .in no way a t * f e c i a n y o t h e r r e c o r d e d r d s e n v - t i t . . • 
AiiTICLL X C»F.NRKAT. PftOVTSTOMft 
1 0 . 0 1 . Jr'iityji^suifiJiJfc. The A s s o c i a t i o n , t h e D e c l a r a n t o r a n y 
Owut-*ir, u h a l l h a v e t h e r i g h t t o e n h o r e c 4 . , b y a n y p r o c e e d i n:j a t .law o r 
i n e c j u i r . y , a L l r e s t r i c t i o n s , c o n d i t i o n s , coverwt»cs ; , r e s e r v a t i o n s , 
1 ien.M, r.nrl c h a r c / e n now o r h e r e a f t e r i m p o s e d by r h o p r o v i s i o n : : o f 
f. h i : ; D c c h i L M L i o n , i n c l u d i n g , h u t n o t l i m i t e d t o , Any p r o c e e d i n g a t 
l a w o r in e q u i t y a g a i n s t a.ny pv r . ' i o r i o r p s r ^ e - n s v i o l .H i.nu o r 
ni.f oin/.)!'. i U'j t o v i o J a t c a n y covr tn . ' jnc OJ* r f t r t r i e l j on , eichf.-r t c 
r e s t r a i n v.! o ] .nt i on o r t o r e c o v e r d a m a g e s , ar id a g a i n s t l l ie l a n d t o 
c i n t o i v w .-iiiy 1 it-.n o r a a t f t d by t h i s D e c l a r a t i o n . f a i l u r e of t h e 
Af;>*!0;":i a t i o n o r of: ;«ny Owner t o ' . ' n f o r o f ; a n y c o v e n a n t o r r e s t r i c t i o n 
h e r e i n c o n t a i n e d s h a l l i n no ftvf.nr b e d e e m e d a w a i v e r of- ';}uj l i g h t 
til I lur A: ' : : ioc i /3Mnn o r a n y Owner t o d o i;c t h e r e a f t e r . J.0, ' .he e v e n t 
t h a t i i r . -Mon, w i r h o r w i t h o u t s u i t , i u u n d e r t a k e r i t o «?::ir"«;rce a n y 
prc»v j :.*: o n h«rt=:of. t h e p a r t y aci»4Ji:ut whom e n f o r c e m e n t in v o u g h t 
i i h . j ' J l p a y t o t h « A s s o c i a t i o n o r r.r\ f o r c i n g Owner a r r . a ^ o u a b l c 
at; C J : n«*:y' s f ^ e . Any l e g a i a c t i o n r o P. n f o r c e t h e '^erina h e r e o f t..-iiall 
Lo Luouq l . f . i n r.l.o c o u r t s at t h e P.irr;(* J u d i c i a l . D i s ; t r i c L , S c a t * o f 
U« ..:!• . .it*/ a n d f o r th».-: c o u n t y o f C a c h e . T h e Tru*:; .eo; : rr.ciy i*vy ,*t ::.ine 
«»r. |»'.'iu»1t y nor: r.o e x c e e d 10*; o f t;l»«r aitiourn-. o f r l i r u\>:y.Lr .:-n cmruiril 
. ciisuer.:au«r:i.r a g a i n s t a n y Owner v:ho f'ui I s t o r e i r c i i n I rvop.i v i o l a t i o n of 
i hv.-;»-. r-ovr.;n :?.ntc o r :i r n l e of t h e A s s o c i a t i o n , a f t e r Uu?v: (11 c lays 
V.T i f V »*n .'!•..»t i«..c 
l 0 . U!! .. £.;.• y/.: i «.' b i 1 i t v . A l l o f l*. ? i c: cc.i i». d i t i o::::. c•• •/ - . •-. r \ r..«; . a n d 
i ••.•:•.•! v .-"•»« i '.":(i .v; t:» • n L ri i 11•..• J i :: l. i i i >'. I )•.*- r: I a ? a t j J t I L; 11u I I !. - r ..i:: -j :. ; 11 i-d 
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Graden P. Jackson (Utah Bar No. 8607)V •'•' " ' ' 
Grund & Breslau, P.C. 
303 E. 17th Ave., Ste. 303 
Denver, CO 80203 
(303) 830-7770 3 < J i y ^ 
(303) 830-2313 (fax) £Yr:~^SSr'^ c*,. 
Attorney for Plaintiffs 
IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF UTAH 
NORTHERN DIVISION 
FIRST EQUITY FEDERAL, INC., on its 
own behalf and on behalf of ASPEN 
MEADOWS HOMEOWNERS ASSOC 




PHILLIPS DEVELOPMENT LC 
PETER 0 . PHILLIPS, LYDIA PHILLIPS 
ALDEN B. TURNBOW, LARRY 
ANDREWS, JOHN E. PHILLIPS CACHE 
TITLE COMPANY, NORTH LOGAN 
CITY, GREGORY SKABELUND, and 
JOHN and JANE DOES I-XXV, 
Defendants. 
The Court, having reviewed Plainti 
the Court being fully advised in the 
IT IS HERE3Y ORDERED: 
ORDER GRANTING PLAINTIFF'S 
MOTION TO DISMISS WITHOUT 
PREJUDICE 
Case NdVoO CV 109C 
Judge: Honorable Tena Campbell 
Plaintiffs Demand Jury Trial on AH 
Legal Claims 
fs ' Motion to Dismiss, due notice being given, 
premises, and upon a review of the file, 
that Case No. 00 CV 109C be dismissed w i ^ f e s ^ . . „ „ .
 p „ .. . 
• -
 r
 ' * an parties responsible 
for their .wn costs. M V / l W U + U g ^ S « «#Us u ^ d ^ T ^ UA-rl 
1^' 
/ j£day of Dated this 2>  of U^i^j,M^J±±<200Q. 
BY THE COURT: 
- / 
Honorable Judge Tena Campbell 
CERTIFICATE OF SERVICE 
I hereby certify that on this day of , 2000, a copy 
of this Order has been sent via U.S. mail in the enclosed self addressed, self-stamped, 
envelope to: 
Graden P. Jackson, Esq. 
Grund & Bresiau, P.C. 
303 E. 17th Ave., Ste. 303 
Denver, CO 80203 
Honorable Judge Tena Campbell 
ash 
United States District Court 
for the 
District of Utah 
Deceaiber 13/ 20Q0 
* * CERTIFICATE 0? SERVICE Or CLERK * * 
.e: l:00-cv-00109 
rue and correct copies of the attached were either mailed or faxed by the 
lerk to the following: 
M. Karlynn Einman, Esq. 
EAGLE PLAZA STE 210 
4505 S WASATCE BLVD 
SALT LAKE CITY, UT 84124 
JFAX 9,2720603 
Graden Paul Jackson, Esq. 
GRUND & BRESLAU PC 
303 E 17TH AVE STE 303 
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IN THE UNITED STATES COURT FOR THE DISTRICT OF UTAH . . , , _ . . , 
NORTHERN DIVISION 
BY"-— 
FIRST EQUITY FEDERAL, INC., on its 
own behalf and on behalf of ASPEN 
MEADOWS HOMEOWNERS ASSOC, and 
ROCKY MOUNTAIN FINANCIAL LLC, 
Plaintiffs, 
vs. 
PHILLIPS DEVELOPMENT, LC, PETER 0. 
PHILLIPS, LYDIA PHILLLDS, ALDEN B. 
TURNBOW, LARRY ANDREWS, JOHN H. 
PHILLIPS, CACHE TITLE COMPANY, 
NORTH LOGAN CITY, GREGORY 




Case No. i:00CV00109C 
This matter is before the court on Plaintiff First Equity Federal Inc.'s motion seeking 
clarification of this court's order dated February 13,2001. Plaintiffs motion for clarification is 
GRANTED. 
In its February 13, 2001 order, the court dismissed this matter because it lacked subject 
matter jurisdiction over the controversy. In that order the court merely reached the issue of this 
court's subject matter jurisdiction; it mace no finding or ruling regarding the merits underlying 
the case. While the court's February 13, 2001 order bars Plaintiff from pursuing the merits of the 
controversy in this coun, the order in no way bars Plaintiff from pursuing the matter in a court 
with proper jurisdiction to adjudicate the ments of the case. 
SO ORDERED this \Q day of April ,2001. 
BY THE COURT: 
TENA CAMPBELL 
United States District Judge 
-> 
tsi 
United States District Court 
for the 
District of Utah 
April 11, 2001 
* * CERTIFICATE OF SERVICE OF CLERK * * 
Re: l:00-cv-00109 
True and correct copies of the attached were either mailed or faxed by the 
clerk to the following: 
M. Karlynn Hinman, Esq. 
EAGLE PLAZA STE 210 
4505 S WASATCH BLVD 
SALT LAKE CITY, UT 84124 
JFAX 9,2720603 
Graden Paul Jackson, Esq. 
STRONG & 'HANNI 
9 EXCHANGE PLACE STE 600 
SALT LAKE CITY, UT 84111 
JFAX 9,5961508 
ADDENDUM 
4 4 T " 
IN THE FIRST JUDICIAL DISTRICT COURT 
STATE OF UTAH, IN AND FOR THE COUNTY OF CACHE 
FIRST EQUITY FEDERAL, INC., on its 
own behalf and on behalf of ASPEN 




PHILLIPS DEVELOPMENT, LC, * 
PETER 0. PHILLIPS, LYDIA PHILLIPS, * 
ALDEN B. TURNBOW, LARRY ANDREWS,* 





Case No: 000101886 CN 
Judge Gordon J. Low 
This matter is before the Court upon the Defendant's Motion to Dismiss which was 
argued before this Court upon the 26th day of March, 2001. The motion is brought on two bases, 
one is pursuant to Rule 41 (a)(1) Utah Rules of Civil Procedure, dismissal is mandated because 
there have been two voluntary dismissals of the action and second, that ofres judicata as the 
Federal Court's dismissal was with prejudice. Without reviewing all the details and the reasoning 
behind the argument nor the principles cited, the Plaintiff first filed this action in the State court, 
voluntarily dismissed the same and then filed an action in Federal Court and then voluntarily 
dismissed it there. 
The dismissal in Federal Court is unique in that a motion was first made to remand the 
matter back to State Court but before any action was taken on the motion, another motion was 
filed by the Plaintiff for a dismissal on the basis that there was no jurisdiction. 
Cited in support of the Defendant's Motion to Dismiss here, among other cases, is the i-j •v 
0° vV 
Utah case ofJessop Thomas v. Ezra Mark P. Braffet 305 P.2d 507 (Utah 1956). That case states 
the law with respect to dismissal under Rule 41(a)(1). The discussion on page 513 of the opinion 
goes to the issue as to whether the rule is good or bad in its overall effect. The Court goes on to 
say, "however, we are here concerned only with the rule as it is and whether the two dismissals 
act as an adjudication and preclude further litigation. So long as it is extant, a Plaintiff should not 
be able in a perfunctory dismissal to escape its consequences by a simple device concluding the 
order recital is dismissal without prejudice." (Italics added) Although here the dismissal was 
"with prejudice" which will be addressed below. However, it should be noted that this was not a 
perfunctory dismissal. This dismissal was for lack of jurisdiction and voluntarily filed by the 
Plaintiff, because it would have been dismissed in any event by the Court itself absent Plaintiffs 
motion or on motion by the Defendant. There has been no harassment, nor abuse of the system. 
Had the Plaintiff simply waited until the Federal Court ruled on the Motion to Remand or had 
filed nothing at all or proceeded in Federal Court as though it had jurisdiction, that may have 
required the Defense to file a motion to dismiss. Counsel did the right thing in filing to dismiss in 
Federal Court as under Rule 11 of the U.R.Cv.P., he could not maintain on behalf of the Plaintiff, 
an action there knowing that the Court was without jurisdiction. The Plaintiff then found itself, 
once the Court lost jurisdiction because of the intervening bankruptcy, to be on the horns of a 
dilemma. Either to continue to prosecute in Federal Court in violation of Rule 11 or voluntarily 
dismiss the case because there is a lack of jurisdiction or have it remanded. Either of the latter 
would have resulted in the same action being brought to this Court and the parties be in tfie same 
position the parties are now. This again, was not ^perfunctory dismissal but a necessary 
dismissal. The overall aim of the U.R.Cv.P. are met with the dismissal in Federal Court because 
the Rules encourage adjudication on the merits and discourage a party taking advantage of a rule 
the purpose for which is not met by its strict application. The purpose of the Rules, including 
Rule 41 is to provide for fair and just determination of the issue. M[T]hey (the Rules) shall be 
liberally construed to secure just, speedy, and inexpensive determination of every action." 
Certainly the most operative word of the three is a 'just' resolution. There has been no 
compromise or vexatious result affecting the Defendant in this case because the first two cases 
were filed but no service occurred. There is a question about as to whether the Defendant was 
even aware of the fact that actions were filed but as no service of process was obtained and no 
responsive pleadings needed to be filed, no vexatious result could have occurred. The Plaintiff 
should not be punished for doing the right thing. 
The other issue with respect to the motion is whether the decision made by Judge 
Campbell of the Federal Court is res judicata. Judge Campbell acknowledged she did not have 
jurisdiction in both the original order and on the Motion for Reconsideration. Lacking 
jurisdiction she cannot dismiss the case with prejudice. A Court without jurisdiction cannot 
render judgment which has a preclusive effect on the merits and relinquish jurisdiction. A Court 
must have jurisdiction to render a binding judgment. A dismissal based on the District Court's 
relinquishing its jurisdiction deprives any ruling that court may make on the merits of a 
preclusive effect. Disher v. Information Resources Inc. 873 Fed.2d 136. Even though the 
wording of Judge Campbell's decision was "with prejudice" that cannot have a binding 
preclusory effect on this action because the Court is without jurisdiction to make any ruling 
except that of a dismissal. 
The Defendant's Motion to Dismiss is therefore denied. Counsel for the Plaintiff directed 
to prepare a formal order in conformance herewith. 
Dated this day of April, 2001. 
CERTIFICATE OF NOTIFICATION 
I certify that a copy of the attached document was sent to the 







Dated this 11 day of $f*y 
GRADEN P JACKSON 
ATTORNEY PLA 
600 BOSTON BUILDING 
9 EXCHANGE PLACE 
SALT LAKE CITY, UT 84111 
CATHERINE ROBERTS 
ATTORNEY DEF 
KIP? & CHRISTIAN P.C. 
10 EXCHANGE PLACE, 4TH FLOOR 
SALT LAKE CITY UT 84111 
MICHAEL F SKOLNICK 
ATTORNEY DEF 
10 EXCHANGE PLACE - 4TH 
FLOOR 
SALT LAKE CITY UT 84111 
WENDELL K SMITH 
ATTORNEY DEF 
850 S 275 E 
RICHMOND UT 84333 
20/fl/ 
Deputy Court Clerk 
Page 1 (last] 
Gradcn P. Jackson, #8607 
STRONG & I-IANNI 
Nine Exchange Place 
Sixth Floor Boston Building 
Salt Lake City, Utah 84111 
Telephone: (801)532-7080 
Facsimile; (801)596-1508 
Attorneys for Plaintiffs 
FIRST JUDICIAL DISTRICT FOR CACHE COUNTY, UTAH 
FIRST EQUITY FEDERAL, INC., on its 





PHILLIPS DEVELOPMENT, LC; 
PETER O. PHILLIPS, LYDIA PHILLIPS, 
ALDEN B. TURNBOW, LARRY 
ANDREWS, JOITN E. PH1LLTPS, and 
GREGORY SKABELUND, 
Defendants. 
ORDER RE DEFENDANTS' 
MOTIONS TO DISMISS 
Case No.: 000101886 
Judge: Honorable Gordon J. Low 
This matter is before the Court upon Defendants' Motions to Dismiss Plaintiffs1 Complaint 
against them. The Court, being fully advised on the premises, having reviewed the pleadings 
submitted by alI parties and considering argument presented by the parties to the Court on March 26, 
2001, hereby orders as follows: 
IT IS HEREBY ORDERED, 
1. Defendants' Motions to Dismiss are denied; 
Case HQd£Ah$£b 
MAY \0 MO] 
By
 LAi.-»' 
2. Defendants shall have (20) days from the date of this Order to file a responsive 
pleading in this matter. 
xxA&s-fb-ol 
Approved as to form: 
KIPP & CHRISTIAN, P.C, 
./kU~M^ 
Michael F. Skolnick, Esq. 
WENDELL K. SMITH, P.C. 
4&m **'yl> 
"Wendell K. Smith, Esq. «>v" 
2 
Gradcn P. Jackson, #8607 
STRONG &HANNI 
Nine Exchange Place 
Sixlh Floor Boston BuUding 
Salt Lnko City, Utah 84111 
Telephone: (801) 532-7080 
Facsimile: (801)596-1508 
Attorneys for Plaintiffs 
FIRST JUDICIAL DISTRICT FOR CACHE COUNTY, UTAH 
FIRST EQUITY FEDERAL, INC., on its 





PHILLIPS DEVELOPMENT, LC; 
PETER O. PHTLL1PS, LYDIA PHILLIPS, 
ALDEN U. TURNBOW, LARRY 
ANDREWS, JOHN E. PHILLTPS, and 
GREGORY SKABELUND, 
Defendants. 
FINDINGS OF FACT AND 
CONCLUSIONS OF LAW 
Case No.: 000101886 
Judge: Honorable Gordon J. Low 
Defendants' Motions to Dismiss Plaintiffs' Complaint against them were heard on March 26, 
2001, before the Honorable Gordon J. Low. Defendants John E. Pliillips and Peter O. Phillips were 
present and represented by counsel, Wendell K. Smith. Defendant Gregory Skabelund was present 
and represented by counsel, Michael p. Skolnick. Defendant Phillips Development, L.C. had one 
of its agents, Peter O. Phillips, present and was represented by counsel, Wendell K. Smith. 
Deiendants Alden B. Turnbow, Larry Andrews, and Lydia Phillips were not present but were 
represented by counsel Wendell K. Smith. Plaintiffs First Equity Federal and Aspen Meadows 
Homeowners Association had one of their agents present, Coty Evans, and were represented by 
counsel, Graden P. Jackson. After hearing and considering the arguments of counsel and considering 
the plcndings filed by all parties, the Court entered its Findings of Fact and Conclusions of Law as 
Jbllows: 
FINDTNGwS OF FACT 
!. Plaintiffs first filed this action in State Court and voluntarily dismissed it. 
2. Plaintiffs filed a second action in Federal Court and then voluntarily dismissed it. 
3. The dismissal in Federal Court was unique in that a motion was first made to remand 
the matter back to State Court, but before any action was taken on the motion another motion was 
filed by Plaintiffs for dismissal on the basis that there was no jurisdiction. 
4. Plaintiffs' Complaint was dismissed from Federal Court on the basis that Federal 
Court lacked subject matter jurisdiction to hear the case, 
5. Neither the initial state action nor the subsequent federal action were ever served on 
any defendant and as a result, no vexatious result could have occurred. 
6. There has been no harassment or abuse of the system in Plaintiffs' filings, 
7. There is a question as to whether the defendants were even aware of the fact that the 
actions were filed. 
CONCLUSIONS OF LAW 
Based upon the foregoing facts and the law surrounding this case, the Court makes the 
following conclusions of law: 
2 
1. Although voluntary, the dismissal from Federal Court was not a perfunctory dismissal 
distinguishing the case of Jessoo Thomas v. E?.ra Mark P. Braffet. 305 P.2d 507 (Utah 1956). 
2. The dismissal from Federal Court was for lack of jurisdiction and not a perfunctory 
dismissal, and that case would have been dismissed in any event by the Court itself absent Plaintiffs1 
motion or on motion by the defendants. 
3. Plaintiffs lost jurisdiction in Federal Court, as indicated in Judge Campbell's Order, 
as a result of an intervening bankruptcy by one of the defendants in this case. 
4. The purpose of Rule 41(a)(1) of the Utah Rules of Civil Procedure is to prevent 
harassment and abuse of the system. No harassment or abuse of the system has occulted hci-e, 
5. Had Plaintiffs continued in their action alter having lost jurisdiction, counsel would 
have been in violation of Rule 11 of the Utah Rules of Civil Procedure in maintaining an action 
knowing that the court was without jurisdiction, 
6. The Rules of Civil Procedure encourage adjudication on the merits and discourage 
a party taking advantage of a rule, the purpose of which is not meant by its strict application. 
7. Tlie rules are to be liberally construed to secure just, speedy, and inexpensive 
detcrniinalion of every action. Were this case dismissed, there would not have been a "just" 
resolution, 
8. There has been no compromise nor vexatious affecting the defendants in this case 
because the first two cases were filed but never served. 
9* The dismissal fromFcderal Court by Judge Campbell contained the acknowledgment 
that that court lacked subject matter jurisdiction and as a result, the dismissal language in that Order 
could not have a binding, preciusoiy effect on this action because the court was without jurisdiction 
to make any ruling accept that of a dismissal. 
3 
J 0. The dismissal from Federal Court 
DATED: £7-
 b'/O-Ol 
Approved as to form: 
KIM* & CHRISTIAN, P.C. 
Michael F. SkuIricOsaT 
was a necessary dismissal. 
WENDELL K. SMITH, P.C. 
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